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OLD NATIONAL BANCORP
2011 ANNUAL REPORT ON FORM 10-K

FORWARD-LOOKING STATEMENTS

In this report, we have made various statemen&rdéng current expectations or forecasts of fuauents, which speak only as of the date the
statements are made. These statements are “fota@kihg statements” within the meaning of the Pr@v&ecurities Litigation Reform Act of
1995. Forward-looking statements are also made fim@-to-time in press releases and in oral statesn@ade by the officers of Old National
Bancorp (“Old National,” or the “Company”). Forwalabking statements are identified by the wordspnt,” “may,” “could,” “intend,”
“project,” “estimate,” “believe”, “anticipate” ansimilar expressions. Forwatdeking statements also include, but are not lichite statement
regarding estimated cost savings, plans and obgscfor future operations, the Company’s businegsgaowth strategies, including future
acquisitions of banks, regulatory developments,epbctations about performance as well as econantanarket conditions and trends.

Such forward-looking statements are based on agsumspand estimates, which although believed toebsonable, may turn out to be
incorrect. Therefore, undue reliance should ngtleeed upon these estimates and statements. Weotassure that any of these statements,
estimates, or beliefs will be realized and actaalits may differ from those contemplated in tHésevard-looking statements.” We undertake
no obligation to publicly update any forward-loofistatements, whether as a result of new informafidure events, or otherwise. You are
advised to consult further disclosures we may nuakeelated subjects in our filings with the SECatidition to other factors discussed in this
report, some of the important factors that couldsesactual results to differ materially from thdéscussed in the forward-looking statements
include the following:

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

. expected cost savings in connection with the cédatibn of recent acquisitions may not be fullylized or realized within the expected
time frames, and deposit attrition, customer log$ r@venue loss following completed acquisitiony iba greater than expecte

. unexpected difficulties and losses related to F-assisted acquisitions, including those resultiegifiour los-sharing arrangements wi
the FDIC;

. increased competition in the financial servicesusidy either nationally or regionally, resulting among other things, credit qual
deterioration

. our ability to achieve loan and deposit grow

. volatility and direction of market interest rat

. governmental legislation and regulation, includalhgnges 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 gete loans

. changes in the securities markets;

. changes in fiscal, monetary and tax polic

Investors should consider these risks, uncertairaiel other factors in addition to risk factorduded in our other filings with the SEC.

3



Table of Contents

PART I
ITEM 1. BUSINESS
GENERAL

Old National is a financial holding company incorgted in the State of Indiana and maintains itsgipial executive office in Evansville,
Indiana. We, through our wholly owned banking sdiasy, provide a wide range of services, includiognmercial and consumer loan and

we provide services to supplement the banking lessiincluding fiduciary and wealth management sesyiinsurance and other financial
services. As of December 31, 2011, we employed12f@ibtime equivalent associates.

COMPANY PROFILE

Old National Bank, our wholly owned banking subaigli(“Old National Bank”), was founded in 1834 dadhe oldest company in Evansville,
Indiana. In 1982, Old National was formed; in 2004 became a financial holding company and we ameiatly the largest financial holding
company headquartered in the state of Indiana. iRI2®01, we completed the consolidation of 21 belmirters enabling us to operate under a
common name with consistent product offerings thhmut the financial center locations, consolidatiagk-office operations and allowing us
to provide more convenient service to clients. \WWevjae financial services primarily in Indiana, gas and southeastern lllinois, and central
and western Kentucky.

OPERATING SEGMENTS

We operate in two segments: community banking esastiry. Substantially all of our revenues arevéerirom customers located in, and
substantially all of our assets are located inth&ed States. A description of each segmentglo

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 the communitykbansegment is to provide products and servicasdtdress clients’ needs and help
clients reach their financial goals by offeringradad array of quality services. Our financial cenfecus on convenience factors such as
location, space for private consultations and qual@nt access to routine transactions.

As of December 31, 2011, Old National Bank operd&®i banking financial centers located primarilyridiana, lllinois, and Kentucky. The
community banking segment primarily consists offieg and depository activities along with mercheagh management, internet banking and
other services relating to the general bankingrtassi. In addition, the community banking segmetitdes Indiana Old National Insurance
Company (“IONIC"), which reinsures credit life insunce. IONIC also provides property and casuakyiance for Old National and reinsures
most of the coverage with non-affiliated carriers.

Lending Activities

We earn interest income on loans as well as femmecrom the origination of loans. Lending actediinclude loans to individuals which
primarily consist of home equity lines of cred@sidential real estate loans and consumer loaddpans to commercial clients, which include
commercial loans, commercial real estate loantgerkedf credit and lease financing. Residentidl estate loans are either kept in our loan
portfolio or sold servicing released to secondarestors, with gains or losses from the sales beioggnized.
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Depository Activitie:

We strive to serve individuals and commercial ¢Bey providing depository services that fit theéreds at competitive rates. We pay interest
on the interest-bearing deposits and receive sefeie revenue on various accounts. Deposit accinoitgle products such as noninterest-
bearing demand, negotiable order of withdrawal (YMQ, savings and money market, and time deposiehiDand ATM cards provide clients
with access to their accounts 24 hours a day admy location. We also provide 24-hour telephoneess and online banking as well as other
electronic banking services.

Investment and Brokerage Servi

We, through a registered third party broker-deadesyide clients with convenient and professionakistment services and a variety of
brokerage products. This line of business offetdlarray of investment options and investmentiadvo its clients.

Treasury Segment

Treasury manages investments, wholesale funditeyeist rate risk, liquidity and leverage for Oldtidaal. Treasury also provides capital
markets products, including interest rate derivegj\foreign exchange and industrial revenue barahfiing for our commercial clients.

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

Fiduciary and trust services targeted at high retiwindividuals are offered through an affiliatest company under the business name of Old
National Trust Compan)

Insurance Agency Servic

Through our insurance agency subsidiaries, we @ffeservice insurance brokerage services inclgdiommercial property and casualty,
surety, loss control services, employee benefitseaibing and administration, and personal insurambese subsidiaries are insurance agencies
that offer products that are issued and underwrlievarious insurance companies not affiliatedwis.

Additional information about our business segméniscluded in Item 7, “Management’s Discussion &malysis of Financial Condition and
Results of Operations,” and Note 23 to the conatdid financial statements.

MARKET AREA

We own the largest Indiana-based bank and oneedhtiyest independent insurance agencies headadhittelndiana. Operating from a home
base in Evansville, Indiana, we have continuedrdavgour footprint in Indiana and Kentucky with conted expansion in the attractive
Louisville, Indianapolis and Lafayette marketsFebruary 2007, we expanded into Northern Indianadguiring St. Joseph Capital
Corporation, which had banking offices in Mishawalkal Elkhart, Indiana. In March 2009, we compldtezlacquisition of the Indiana retail
branch banking network of Citizens Financial Growhijch consisted of 65 branches and a trainingdifiacThe branches are located primarily
in the Indianapolis area. On January 1, 2011, wset on our acquisition of Monroe Bancorp, streeithg our presence in Bloomington,
Indiana and the central and south central Indiaagkets. On July 29, 2011, we acquired the bankpegations of Integra Bank N.A. in an
FDIC-assisted transaction. Integra Bank was astivice community bank headquartered in Evansvilgiana that operated 52 branch
locations, primarily in southwest Indiana, souttieaslllinois and western Kentucky.
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The following table reflects the market locationsere we have a significant share of the deposiketafhe market share data is by
metropolitan statistical area. The Evansville, &mdi data includes branches in Henderson, Kent(tle/data includes deposit information for
Integra Bank, which was acquired on July 29, 2011.

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2011

Number of Deposit Market

Market Location Branches Share Rank

Evansville, Indiana 23 1si
Bloomington, Indian: 9 1st
Vincennes, Indian 4 1si
Central City, Kentuck) 4 1st
Danville, Indiane 3 1si
Madisonville, Kentucky 3 1st
Washington, Indian 5 1st
Jaspar, Indian 8 2nc
Terre Haute, Indian 6 2nc
Muncie, Indian 6 3rd
Carbondale, Illinois 4 3rd
Mt. Vernon, lllinois 1 3rd

Source: FDIC
ACQUISITION AND DIVESTITURE STRATEGY

Since the formation of Old National in 1982, we @acquired more than 40 financial institutions indncial services companies. Future
acquisitions and divestitures will be driven byisciplined financial process and will be consisteith the existing focus on community
banking, client relationships and consistent guaéarnings. Targeted geographic markets for adipnsiinclude mid-size markets within or
near our existing franchise with average to abawegage growth rates.

As with previous acquisitions, the consideratioidf®y us will be in the form of cash, debt or Oldtdnal stock. The amount and structure of
such consideration is based on reasonable growtle@st savings assumptions and a thorough analfytie impact on both long- and short-
term financial results.

On January 1, 2011, we acquired Monroe Bancorpm iallastock transaction. Monroe Bancorp was headered in Bloomington, Indiana and
had 15 banking centers. Pursuant to the mergeeagnat, the shareholders of Monroe Bancorp receippdoximately 7.6 million shares of
Old National Bancorp stock valued at approxima$d9.1 million. On January 1, 2011, unaudited finahstatements of Monroe Bancorp
showed assets of $808.1 million, which included260nillion of loans, $166.4 million of securitiaad $711.5 million of deposits. The
acquisition strengthens our deposit market shatleaBloomington, Indiana market and improved cepabit market share rank to first plac:
2011.

On June 1, 2011, Old National Bancorp’s wholly oditreist subsidiary, American National Trust andestment Management Company d/b/a
Old National Trust Company (“ONTC"), acquired thest business of Integra Bank, N.A. As of the aigsithe trust business had
approximately $328 million in assets under managen@ld National paid Integra $1.3 million in ah @sh transaction. At December 31,
2011, total assets under management by Old Natowadalth Management division were approximately?%sillion.

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBIC-assisted transaction. Integra was a
full service community bank headquartered in Evélesundiana that operated 52 branch locationspAd of the purchase and assumption
agreement, the Company and the FDIC entered isdbaring agreements (each, a “loss sharing agreeand collectively, thelbss sharing
agreements”), whereby the FDIC will cover a sultsaaportion of any future losses on loans (andtedd unfunded commitments), other real
estate owned (“OREQO”) and up to 90 days of ceraitrued interest on loans. The acquired loans &E@subject to the loss sharing
agreements are referred to collectively as “covessets.” Under the terms of the loss
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sharing agreements, the FDIC will reimburse Oldidtet! for 80% of losses up to $275.0 million, locsge excess of $275.0 million up to
$467.2 million at 0% reimbursement, and 80% ofdésss excess of $467.2 million. Old National wéimburse the FDIC for its share of
recoveries with respect to losses for which the®Bas reimbursed the Bank under the loss shariregagents. The loss sharing provisions of
the agreements for commercial and single familidesgial mortgage loans are in effect for five aed years, respectively, from the July 29,
2011 acquisition date and the loss recovery promgfor such loans are in effect for eight yeas ten years, respectively, from the acquisi
date.

On January 25, 2012, Old National announced itseagent to acquire Indiana Community Bancorp inlbst@ck transaction. Indiana
Community Bancorp is an Indiana bank holding conypaith Indiana Bank and Trust Company (“IBTC”) &swholly owned subsidiary.
Headquartered in Columbus, Indiana, IBTC has 1l#skivice banking centers serving the South Ceitdihna area and approximately $985
million in assets. The acquisition increases Oldidel’s position as the third largest branch netwio Indiana. Pursuant to the merger
agreement, the shareholders of Indiana Communibc&g will receive 1.90 shares of Old National Bampccommon stock for each share of
Indiana Community Bancorp common stock, subjecettain adjustments. The transaction is valuegptaximately $79.2 million and is
expected to close in the second quarter of 201sutp approval by federal and state regulatothauities.

COMPETITION

The banking industry and related financial seryiceviders operate in a highly competitive markdtl National competes with financial
service providers such as local, regional and natibanking institutions, savings and loan assixiaf credit unions, finance companies,
investment brokers, and mortgage banking compalmegidition, Old National’s non-bank services faoenpetition with asset managers and
advisory services, money market and mutual fundpamies and insurance agencies.

SUPERVISION AND REGULATION

Old National is subject to extensive regulationemigderal and state laws. The regulatory framewsnktended primarily for the protection of
depositors, federal deposit insurance funds antdah&ing system as a whole and not for the prateaf shareholders and creditors.

Significant elements of the laws and regulatiorgiapble to Old National and its subsidiaries ageatibed below. The description is qualified
in its entirety by reference to the full text oethtatutes, regulations and policies that are destrAlso, such statutes, regulations and policies
are continually under review by Congress and $éafislatures and federal and state regulatory agend& change in statutes, regulations or
regulatory policies applicable to Old National arsdsubsidiaries could have a material effect @lthsiness of the company.

The Dodd-Frank Act

On July 21, 2010, financial regulatory reform légfimn entitled the “Dodd-Frank Wall Street Refoamd Consumer Protection Act” (the
“Dodd-Frank Act”) was signed into law. The Dodd-fkaAct implements far-reaching changes acrossittaméial regulatory landscape,
including provisions that, among other things, will

. Centralize responsibility for consumer financiabtgiction by creating a new agency, the Consumeri€ial Protection Burea
responsible for implementing, examining and enfiga@ompliance with federal consumer financial la

. Restrict the preemption of state law by federal éawl disallow subsidiaries and affiliates of nasildpanks, such as Old National
Bank, from availing themselves of such preempt

. Apply the same leverage and risk-based capitalireaents that apply to insured depository institasi to most bank holding
companies, which, among other things, will reqtd National to deduct, over three years begindiguguary 1, 2013, all trust
preferred securities from Old Natio’s Tier 1 capital

. Require the Office of the Comptroller of the Cuigto seek to make its capital requirements foionat banks, such as O
National Bank, countercyclical so that capital riegiments increase in times of economic expansiahd@crease in times
economic contractior



Table of Contents

. Require financial holding companies to be well tajied and well managed as of July 21, 2011. Bai#ling companies ar
banks must also be both well capitalized and wealhaged in order to acquire banks located outskiie llome state

. Change the assessment base for federal deposiamsufrom the amount of insured deposits to casetad assets less tangil
capital, eliminate the ceiling on the size of thepbsit Insurance Fun“DIF”") and increase the floor of the size of the [

. Impose comprehensive regulation of the over-thextnderivatives market, which would include certpiovisions that would
effectively prohibit insured depository institut®from conducting certain derivatives businessékarinstitution itself

. Require large, publicly traded bank holding compano create a risk committee responsible for tteesight of enterprise risk
managemen

. Implement corporate governance revisions, incluavity regard to executive compensation and proxess by shareholders, tl
apply to all public companies, not just financiatitutions.

. Make permanent the $250 thousand limit for feddeglosit insurance and increase the cash limit ofi$iees Investor Protectic
Corporation protection from $100 thousand to $2&usand and provide unlimited federal deposit imsce until December 31,
2012 for noninterest bearing demand transactionwads at all insured depository institutio

. Repeal the federal prohibitions on the paymennterest on demand deposits, thereby permitting slepy institutions to pa
interest on business transaction accounts as wellreer account:

. Amend the Electronic Fund Transfer A“EFTA”") to, among other things, give the Federal Resematithority to establish ruls
regarding interchange fees charged for electrogliitdransactions by payment card issuers havisgta®ver $10 billion and to
enforce a new statutory requirement that suchlfeegasonable and proportional to the actual dastransaction to the issut

Many aspects of the Doderank Act are subject to rulemaking and will takie&t over several years, making it difficult tot@ipate the overa
financial impact on OIld National, its customergto financial industry more generally. Provisionghe legislation that affect the payment of
interest on demand deposits and interchange fedikaly to increase the costs associated with siépas well as place limitations on certain
revenues those deposits may generate. Provisidhg legislation that revoke the Tier 1 capitahtmeent of trust preferred securities and
otherwise require revisions to the capital requaata of Old National and Old National Bank coulduiee Old National and Old National
Bank to seek other sources of capital in the future

Other Regulatory Agencies and Requirements

Old National is registered as a bank holding corgard has elected to be a financial holding compHny subject to the supervision of, and
regulation by, the Board of Governors of the Feldeeserve System (“Federal Reserve”) under the Béoiding Company Act of 1956, as
amended (“BHC Act”)The Federal Reserve has issued regulations unel@&HIC Act requiring a bank holding company to sease source
financial and managerial strength to its subsidizgks. It is the policy of the Federal Reserve¢, fmarsuant to this requirement, a bank holc
company should stand ready to use its resourgetade adequate capital funds to its subsidiankbaluring periods of financial 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 restricts Old titanal’s non-banking activities to those which determined by the Federal Reserve to be
closely related to banking and a proper incideetdto.

On October 26, 2001, the USA Patriot Act of 200k wigned into law. Enacted in response to therstrattacks in New York, Pennsylvania
and Washington, D.C. on September 11, 2001, thioPAct is intended to strengthen U.S. law enfoneat’s and the intelligence commungy’
ability to work cohesively to combat terrorism omaiety of fronts. The Patriot Act contains swegpanti-money laundering and financial
transparency laws and the statute and regulaticmaylgated under it impose a number of significasiigations on entities subject to its
provisions, including: (a) due diligence requiretsefor financial institutions that administer, miaiim, or manage private bank accounts or
correspondent accounts for non-U.S. persons; éiodsirds for verifying customer identification atagnt opening; (c) rules to promote
cooperation among financial institutions, regulatand law enforcement
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entities in identifying parties that may be invahia terrorism or money laundering; (d) reportsnoynfinancial trades and businesses filed
the U.S. Treasury Department’s (the “Treasury Depant” or the “Treasury”) Financial Crimes Enforaemh Network for transactions
exceeding $10,000; and (e) filing of suspiciou$vitids reports by brokers and dealers if theydadia customer may be violating U.S. laws
and regulations.

Under the Federal Deposit Insurance Corporatiorrdvgment Act of 1991 (“FDICIA”), a bank holding cgany is required to guarantee the
compliance of any insured depository institutiobsidiary that may become “undercapitalized” (asrekef in FDICIA) with the terms of any
capital restoration plan filed by such subsidiaithvits appropriate federal bank regulatory agency.

Bank holding companies are required to comply with Federal Reserve’s risk-based capital guidelifles Federal Deposit Insurance
Corporation (“FDIC") and the Office of the Comptierl of the Currency (“*OCC”") have adopted risk-baseglital ratio guidelines to which
depository institutions under their respective suiséon are subject. The guidelines establish esyatic analytical framework that makes
regulatory capital requirements more sensitiveifferdnces in risk profiles among banking orgarizmas. Risk-based capital ratios are
determined by allocating assets and specified affifice sheet commitments to four riskighted categories, with higher levels of capising
required for the categories perceived as repregggtieater risk. Old National’s banking affilia@ld National Bank, met all risk-based capital
requirements of the FDIC and OCC as of Decembe2@1]. For Old National’s regulatory capital rat&oxd regulatory requirements as of
December 31, 2011, see Note 21 to the consolidatadcial statements.

In December 2010 and January 2011, the Basel Cde®on Banking Supervision published the finalgetreforms on capital and liquidity
generally referred to as “Basel 111.” Although BaHegis intended to be implemented by participgtioountries for large, internationally active
banks, its provisions are likely to be considergdJbited States banking regulators in developing regulations applicable to other banks in
the United States, including Old National Bank.

For banks in the United States, among the mostfiignt provisions of Basel 11l concerning capitak the following:

. A minimum ratio of common equity to risk-weighteskats reaching 4.5%, plus an additional 2.5% apiat conservation buffer,
by 2019 after a pha-in period.

. A minimum ratio of Tier 1 capital to ri-weighted assets reaching 6.0% by 2019 after a -in period.

. A minimum ratio of total capital to risk-weightedsets, plus the additional 2.5% capital consermdiidfer, reaching 10.5% by
2019 after a phas-in period.

. An additional countercyclical capital buffer to ineposed by applicable national banking regulatesgalically at their discretion,
with advance notice

. Restrictions on capital distributions and discnegicy bonuses applicable when capital ratios fatiwithe buffer zone
. Deduction from common equity of deferred tax asdesdepend on future profitability to be realiz
. Increased capital requirements for counterpartglicresk relating to OTC derivatives, repos andwséies financing activities

. For capital instruments issued on or after Jan8r2013 (other than common equity), a loss-absaypeequirement such that the
instrument must be written off or converted to comnnequity if a trigger event occurs, either purguarapplicable law or at the
direction of the banking regulator. A trigger evenan event under which the banking entity wowdddme nonviable without the
write-off or conversion, or without an injection cdpital from the public sector. The issuer musintaén authorization to issue the
requisite shares of common equity if conversionearequired
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The Basel Il provisions on liquidity include coneglcriteria establishing a liquidity coverage rdtioCR”) and a net stable funding ratio
(“NSFR”). The purpose of the LCR is to ensure #natink maintains adequate unencumbered, high yligliid assets to meet its liquidity
needs for 30 days under a severe liquidity stressagio. The purpose of the NSFR is to promote mudium and long-term funding of assets
and activities, using a one-year horizon. Altholgisel 11l is described as a “final text,” it is et to the resolution of certain issues and to
further guidance and modification, as well as tommn by United States banking regulators, ingigdiecisions as to whether and to what
extent it will apply to United States banks that aot large, internationally active banks, sucllisNational. In June 2011, the federal banl
agencies adopted a rule applicable to only largermationally active banks requiring their risksed capital to meet the higher of the minin
requirements under the advanced approaches or threlgsk-based capital rules generally applicablenited States banks.

Old National Bank is subject to the provisionsha# National Bank Act, is supervised, regulated examined by the OCC, and is subject to
rules and regulations of the OCC, Federal Resarddle FDIC. A substantial portion of Old Natiorsatash revenue is derived from dividends
paid to it by Old National Bank. These dividends subject to various legal and regulatory restiias summarized in Note 21 to the
consolidated financial statements.

Both federal and state law extensively regulatéouaraspects of the banking business, such asreessguirements, truth-in-lending and truth-
in-savings disclosures, equal credit opportuniyr, éredit reporting, trading in securities andesthspects of banking operations. Branching by
Old National Bank is subject to the jurisdictiordarequires notice to or the prior approval of the@®

Old National and Old National Bank are subjectite Federal Reserve Act, which restricts financesactions between banks and affiliated
companies. The statute limits credit transacticts/ben banks, affiliated companies and its exeeufficers and its affiliates. The statute
prescribes terms and conditions for bank affilisé@sactions deemed to be consistent with safesamdd banking practices, and restricts the
types of collateral security permitted in connettiath a bank’s extension of credit to an affiliaéaditionally, all transactions with an affiliate
must be on terms substantially the same or at &safstvorable to the institution as those prevailihthe time for comparable transactions with
nonaffiliated parties.

FDICIA accomplished a number of sweeping changelamregulation of depository institutions, inclagiOld National Bank. FDICIA
requires, among other things, federal bank regryjatathorities to take “prompt corrective actionittwrespect to banks which do not meet
minimum capital requirements. FDICIA further direthat each federal banking agency prescribe stasdiar depository institutions and
depository institution holding companies relatingriternal controls, information systems, interaadlit systems, loan documentation, credit
underwriting, interest rate exposure, asset gromtmagement compensation, a maximum ratio of fledsissets to capital, minimum earni
sufficient to absorb losses, a minimum ratio of keawalue to book value of publicly traded shaned such other standards as the agency
deems appropriate.

The Riegle-Neal Interstate Banking and Branchinficieihcy Act of 1994 allows for interstate bankiagd interstate branching without regard
to whether such activity is permissible under skate Bank holding companies may now acquire bamkavhere in the United States subje:
certain state restrictions.

The Gramm-Leach-Bliley Act (“GLBA”) permits bank liing companies which have elected to become filshholding companies to engage
in a substantially broader range of non-bankingyaiets, including securities, investment advicel amsurance activities, than is permissible for
bank holding companies that have not elected torbedinancial holding companies. Old National hiasted to be a financial holding
company. As a result, Old National may underwritd aell securities and insurance. It may acquireeoacquired by, brokerage firms and
insurance underwriters.

GLBA established new requirements for financiatitntions to provide enhanced privacy protectiamsustomers. In June of 2000, the Fed
banking agencies jointly adopted a final regulatiooviding for the implementation of these protecs. Financial institutions are required to
provide notice to consumers which details its prwpolicies and practices, describes under whaditions a financial institution may disclose
nonpublic personal information about consumersotwaffiliated third parties and provides an “opt-auethod which enables consumers to
prevent the financial institution from disclosingstomer information to nonaffiliated third parti€snancial institutions were required to be in
compliance with the final regulation by July 1, 20@nd Old National was in compliance at such datecontinues to be in compliance.
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In October 2008, the Emergency Economic Stabilizafict of 2008 (“EESA”) was enacted. The EESA auttenl the Treasury Department to
purchase from financial institutions and their fiogdcompanies up to $700 billion in mortgage loanertgage-related securities and certain
other financial instruments, including debt andiggsecurities issued by financial institutions ahdir holding companies in a troubled asset
relief program (“TARP”). The purpose of TARP wasréstore confidence and stability to the U.S. bagldystem and to encourage financial
institutions to increase their lending to custon@erd to each other. The Treasury Department aBdcd850 billion towards the TARP Capital
Purchase Program (“CPPUnder the CPP, Treasury purchased debt or equityrites from participating institutions. The TARiIs0 include
direct purchases or guarantees of troubled astétsacial institutions. Participants in the CPfé aubject to executive compensation limits
and are encouraged to expand their lending andgaxgetioan modifications. For details regarding Bé&dional’s former participation in TARI
refer to the “Financial Condition — Capital” sectiof Item 7, “Management’s Discussion and Analygi§inancial Condition and Results of
Operations”.

EESA also increased FDIC deposit insurance on amsiunts from $100,000 to $250,000. The Dodd-Frsstknade permanent the $250,000
deposit insurance limit for insured deposits.

Following a systemic risk determination, the FDKIablished a Temporary Liquidity Guarantee Progf@rhGP”) on October 14, 2008. The
TLGP includes the Transaction Account Guarantegaro (“TAGP”), which provided unlimited deposit imaince coverage through
December 31, 2009 for noninterest-bearing transaetccounts (typically business checking accouwartd)certain funds swept into noninterest-
bearing savings accounts. Institutions particigatinthe TAGP pay a 10 basis points fee (annudlinedhe balance of each covered accou
excess of $250,000, while the extra deposit insigas in place. The TAGP was extended through Dbeerdl, 2010. The enactment of the
Dodd+rank Act provides unlimited federal deposit inswr@ until December 31, 2012 for noninterest beadiemgand transaction accounts a
insured depository institutions.

On February 17, 2009, the American Recovery andwsiment Act of 2009 (“ARRA”) was signed into l&y President Obama. ARRA
includes a wide variety of programs intended tmstate the economy and provide for extensive infaasure, energy, health, and education
needs. In addition, ARRA imposes certain new exeewtompensation and corporate expenditure limitalocurrent and future TARP
recipients, including Old National, until the ination has repaid the Treasury, which is now peeditinder ARRA without penalty and
without the need to raise new capital, subjech&Treasury’s consultation with the recipient’s ryppiate regulatory agency. Old National has
been a TARP recipient, but has exercised its tigiepay Treasury and is no longer subject to tmepensation and corporate expenditure
limits imposed by ARRA on TARP recipients. For distaegarding Old National’s participation in TARRfer to the “Financial Condition —
Capital” section of Item 7, “Management’s Discussamd Analysis of Financial Condition and Resuft®perations”.

In addition to the matters discussed above, OldoNat Bank is subject to additional regulation tsfactivities, including a variety of consumer
protection regulations affecting its lending, ddapaad collection activities and regulations affegtsecondary mortgage market activities. The
earnings of financial institutions are also affeldy general economic conditions and prevailingriest rates, both domestic and foreign an
the monetary and fiscal policies of the United &ajovernment and its various agencies, partigulael Federal Reserve.

Additional legislative and administrative actiorffeating the banking industry may be consideredlopgress, state legislatures and various
regulatory agencies, including those referred tmvablt cannot be predicted with certainty whetharh legislative or administrative action v
be enacted or the extent to which the banking imgus general or Old National and Old National Ran particular would be affected.

AVAILABLE INFORMATION

All reports filed electronically by Old National thithe Securities and Exchange Commission (“SEi@t)uding the annual reports on Form
10-K, quarterly reports on Form 10-Q, current répon Form 8-K, proxy and information statementleoinformation and amendments to
those reports filed (if applicable), are accessétlero
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cost on Old National’'s web site at www.oldnatiooam. The SEC maintains an Internet site that costaports, proxy and information
statements and other information regarding issthettsfile electronically with the SEC, and Old Mumial's filings are accessible on the SEC’s
web site at www.sec.gov. The public may read any @my materials filed by Old National with the SEQthe SEC’s Public Reference Room
at 100 F Street, N.E, Washington, DC 20549. Thdipuatay obtain information on the operation of thgblic Reference Room by calling the
SEC at 1-800-SEC-0330.

ITEM 1A. RI SK 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, among othetofa, the following

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

From December 2007 through June 2009, the U.S.oeapnrvas in recession. Business activity acrossde wange of industries and regions in
the U.S. was greatly reduced. Although economiditimms have begun to slowly improve, certain ses;teuch as real estate, remain weak
unemployment remains high. Local governments andyrbasinesses are still in serious difficulty dadawer consumer spending and the lack
of liquidity in the credit markets.

Market conditions also led to the failure or mergeseveral prominent financial institutions andmarous regional and community-based
financial institutions. These failures, as welpasjected future failures, have had a significaegative impact on the capitalization level of the
deposit insurance fund of the FDIC, which, in turas led to a significant increase in deposit iasoe premiums paid by financial institutions.

Old National’s financial performance generally, amgbarticular the ability of borrowers to pay irgset on and repay principal of outstanding
loans and the value of collateral securing thoaedpas well as demand for loans and other prodnctservices that Old national offers, is
highly dependent upon the business environmeritanmtarkets where Old National operates and in thieed States as a whole. A favorable
business environment is generally characterize@dimnng other factors, economic growth, efficiergitzd markets, low inflation, low
unemployment, high business and investor confidesuog strong business earnings. Unfavorable orrtainezconomic and market conditions
can be caused by declines in economic growth, basiactivity or investor or business confidengeitéitions on the availability or increases in
the cost of credit and capital; increases in ifdlabr interest rates; high unemployment, natuisdsters, terrorist acts or a combination of tt
or other factors.

The business environment has been adverse for hmrseholds and businesses in the United Statesamdivide. While economic conditio
in the United States and worldwide have begun farave, there can be no assurance that this imprerewill continue. Such conditions cor
adversely affect the credit quality of Old Natidsdbans, results of operations and financial ctadi

In response to economic and market conditions, fiore to time we have undertaken initiatives tousgour cost structure where appropriate.
These initiatives, as well as any future workfosoe facilities reductions, may not be sufficientieet current and future changes in economic
and market conditions and allow us to achieve fabiiity. In addition, costs actually incurred iarmection with our restructuring actions may
be higher than our estimates of such costs anddgrmat lead to the anticipated cost savings. Uraeslsuntil the economy, loan demand, cr
quality and consumer confidence improve, it is kel that revenues will increase significantly, andy be reduced further.

If Old National’s actual loan losses exceed Old National’s alloveanfor loan losses, Old National’s net income wikkcrease.

Old National makes various assumptions and judgsnembut the collectibility of Old National's loaonfolio, including the creditworthiness
of Old National’s borrowers and the value of thel estate and other assets serving as collatertiiédaepayment of Old National’s loans.
Despite Old National’s underwriting and monitoripiactices,
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the effect of the declining economy could negatineipact the ability of Old National’s borrowersrgpay loans in a timely manner and could
also negatively impact collateral values. As a lte€ld National may experience significant loasdes that could have a material adverse
effect on Old National's operating results. Sindd Mational must use assumptions regarding inda&idinans and the economy, Old Natiosal’
current allowance for loan losses may not be defiicto cover actual loan losses. Old Nationalsuasptions may not anticipate the severity or
duration of the current credit cycle and Old Naibmay need to significantly increase Old Natiogaltovision for losses on loans if one or
more of Old National’s larger loans or credit redaships becomes delinquent or if Old National exjzaits commercial real estate and
commercial lending. In addition, federal and statgulators periodically review Old National’s allamce for loan losses and may require Old
National to increase the provision for loan lossesecognize loan char-offs. Material additions to Old National’s allowamwould materially
decrease Old National’'s net income. There can be#ssorance that Old National's monitoring proceslamd policies will reduce certain
lending risks or that Old National’s allowance Foan losses 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 estaéms, commercial loans, agricultural real edt@des, agricultural loans, consumer loans,
and residential real estate loans primarily withid National’s market areas. Commercial real estaimmercial, consumer, and agricultural
loans may expose a lender to greater credit rizk tbans secured by residential real estate bethesmllateral securing these loans may not
be sold as easily as residential real estate. Tibass also have greater credit risk than residergal estate for the following reasons:

. Commercial Real Estate LoarRepayment is dependent upon income being gendratedounts sufficient to cover
operating expenses and debt sery

. Commercial LoansRepayment is dependent upon the successful opeiattibhe borrowe' s business

. Consumer Loan<Consumer loans (such as personal lines of credity@lateralized, if at all, with assets that nmay

provide an adequate source of payment of the loanta depreciation, damage, or Ic

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

We face risks with respect to expansion.

We have acquired, and may continue to acquirey ditnencial institutions or parts of those instituts in the future, and we may engage in de
novo branch expansion. We may also consider ared érib new lines of business or offer new produactservices.

We may incur substantial costs to expand, and wegitge no assurance such expansion will resutiénevels of profits we seek. There can be
no assurance integration efforts for any mergeecquisitions will be successful. Also, we may essgjuity securities in connection with
acquisitions, which could cause ownership and exdndilution to our current shareholders. Theredsassurance that, following any mergers
or acquisitions, our integration efforts will becsessful or that, after giving effect to the aciign, we will achieve profits comparable to or
better than our historical experience.
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Acquisitions and mergers involve a number of expsrand risks, including:

. the time and costs associated with identifying ptié new markets, as well as acquisition and nmetaygets:

. the estimates and judgments used to evaluate copditations, management and market risks withergp the target
institution may not be accurat

. the time and costs of evaluating new markets, diexperienced local management and opening neeesffand the tim
lags between these activities and the generatisnftitient assets and deposits to support thesafthe expansior

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

. the diversion of our managem’s attention to the negotiation of a transactiowl, e integration of the operations ¢
personnel of the combined busines:

. entry into new markets where we lack experiel

. the introduction of new products and services mipbbusiness

. the incurrence and possible impairment of goodagifociated with an acquisition and possible adwaree-term effects ol

our results of operations; a
. the risk of loss of key employees and custorr

In the current economic environment, we anticihée in addition to opportunities to acquire othanks in privately negotiated transactions,
we may also have opportunities to bid to acquieeabsets and liabilities of failed banks in FDIGisted transactions. These acquisitions
involve risks similar to acquiring existing banBecause FDIC-assisted acquisitions are structuradmanner that would not allow us the time
normally associated with due diligence investigadiprior to committing to purchase the target banfreparing for integrations of an acqui
bank, we may face additional risks in FDIC-assidtadsactions. These risks include, among othag#hi

. loss of customers of the failed bai

. strain on management resources related to colfeatiol management of problem loa

. problems related to integration of personnel arefating systems

. the ultimate collectibility of claims with the FDIGnhder the shared loss agreement are dependenthgperformance of tt
gzgerlying covered assets, the passage of tim@andbility to service loans in accordance withshared loss agreement;

. |OS§6E may ecz:xceed our estimates and move us trdoche where we have 0% coverage under our l@sgghagreement
with the FDIC.

Our growth or future losses may require us to raigdditional capital in the future, but that capitahay not be available when it is needed or
the cost of that capital may be very high

We are required by regulatory authorities to mamnéaequate levels of capital to support our ofi@nat We anticipate that our capital
resources will satisfy our capital requirementstfar foreseeable future. We may at some point teeeaise additional capital to support
continued growth or losses, both internally anatigh acquisitions. Any capital we obtain may resuthe dilution of the interests of existing
holders of our common stock.

Our ability to raise additional capital, if neededl] depend on conditions in the capital marketthat time (which are outside our control) and
on our financial condition and performance. Accogly, we cannot make assurances of our abilityiseradditional capital if needed, or if the
terms will be acceptable to us. If we cannot raidditional capital when needed, our ability toliertexpand our operations through internal
growth and acquisitions could be materially impdiaed our financial condition and liquidity could aterially and negatively affected.
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Our wholesale funding sources may prove insufficteo replace deposits or support our future growth.

As a part of our liquidity management, we use a lbeinof funding sources in addition to core depgsitvth and repayments and maturities of
loans and investments. These sources include ledleartificates of deposit, repurchase agreemantsfederal funds purchased. Negative
operating results or changes in industry conditimmngdd lead to an inability to replace these add#il funding sources at maturity. Our finan
flexibility could be constrained if we are unabdenhaintain our access to funding or if adequatarféging is not available to accommodate
future growth at acceptable interest rates. Fin#llwe are required to rely more heavily on moxpensive funding sources to support future
growth, our revenues may not increase proportitywabecover our costs. In this case, our resultspdrations and financial condition would be
negatively affected.

If Old National forecloses on collateral propert@ld National may be subject to the increased cassociated with the ownership of re
property, resulting in reduced revenue

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 be expd$e the risks inherent in the ownership of reséhtes The amount that Old National, as a
mortgagee, may realize after a default is depenaigon factors outside of Old National’s controtlirding, but not limited to: (i) general or
local economic conditions; (ii) neighborhood valu@$) interest rates; (iv) real estate tax rat@y;operating expenses of the mortgaged
properties; (vi) environmental remediation liali@; (vii) ability to obtain and maintain adequatzupancy of the properties; (viii) zoning
laws; (ix) governmental rules, regulations anddiqmlicies; and (x) acts of God. Certain expenéglassociated with the ownership of real
estate, principally real estate taxes, insuranug naaintenance costs, may adversely affect thariedoom the real estate. Therefore, the co
operating real property may exceed the income edroen such property, and Old National may havadeance funds in order to protect Old
Nationa’s investment, or Old National may be required igpdse of the real property at a loss. The forggexpenditures and costs could
adversely affect Old National's ability to genereggenues, resulting in reduced levels of proflighi

Old National operates in an extremely competitivarket, and Old National's business will suffer ifl@ 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 firms, consumearfite companies securities brokerage firms, inseraampanies, money market mutual
funds and other financial intermediaries. The Comyfsmcompetitors may have substantially greatesusses and lending limits than Old
National does and may offer services that Old Netialoes not or cannot provide. Old Natics profitability depends upon Old National’s
continued ability to compete successfully in Oldibi@al’'s market area.

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

Old National believes that Old National’s succesgahds largely on the efforts and abilities of @&tional’s senior management. Their
experience and industry contacts significantly lfie@d National. The competition for qualified pannel in the financial services industry is
intense, and the loss of any of Old National’s geysonnel or an inability to continue to attraetam and motivate key personnel could
adversely affect Old National’s business.

A breach of information security or compliance brel by one of our agents or vendors could negativaffect Old Nationa’s reputation ant
business.

Old National relies upon a variety of computingtfdems and networks over the internet for the pagsoof data processing, communication
and information exchange. Despite the safeguastilited by Old National, such systems are sudtleptid a breach of security. In addition,
Old National relies on the services of a varietyhofd-party vendors to meet Old National’s datagessing and communication needs. The
occurrence of any failures, interruptions or segusreaches of Old National’s information systemsuar vendors information systems could
damage our reputation, result in a loss of custdsusiness, and expose us to civil litigation angsjfde financial loss. Such costs and/or losses
could materially affect Old National’s earnings.
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Fiduciary Activity Risk Factor
Old National Is Subject To Claims and Litigation Paining To Fiduciary Responsibility

From time to time, customers make claims and tagallaction pertaining to Old Nationsiperformance of its fiduciary responsibilitiessifct
claims and legal actions are not resolved in a mafavorable to Old National they may result inngfigant financial liability and/or adversely
affect the market perception of Old National aisdpitoducts and services as well as impact custdemaend for those products and services.
Any financial liability or reputational damage cdliave a material adverse effect on the Old Nak®basiness, which, in turn, could have a
material adverse effect on the Old National’s ficiahcondition 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 whiokd National is subject may
adversely affect Old National’s results of operat&

Old National operates in a highly regulated envinent and is subject to extensive regulation, sugiervand examination by the Office of
Comptroller of the Currency (“OCC"), the Federalddsit Insurance Corporation (“FDIC"), the Board@dvernors of the Federal Reserve
System (the “Federal Reserve”) and the State o&frad Such regulation and supervision of the a@ivin which an institution may engage is
primarily intended for the protection of the deporss and federal deposit insurance funds. In aafdithe Treasury has certain supervisory and
oversight duties and responsibilities under EESé thie CPP. See “Business—Supervision and Reguldienein. Applicable laws and
regulations may change, and such changes may ativaffect Old National’s business. The Dodd-Fréwk, enacted in July 2010, instituted
major changes to the banking and financial insting regulatory regimes in light of the recent parfance of and government intervention in
the financial services sector. Many aspects ofxbed-Frank Act are subject to rulemaking and veike effect over several years, making it
difficult to anticipate the overall financial impaen Old National. Provisions in the legislatiomtlaffect the payment of interest on demand
deposits and interchange fees are likely to inerdlas costs associated with deposits as well &g fiilaitation on certain revenues those
deposits may generate. Provisions in the legisiatiat revoke the Tier 1 capital treatment of tpreferred securities and otherwise require
revisions to the capital requirements of Old Naticend Old National Bank could require Old Natioaatl Old National Bank to seek other
sources of capital in the future. In addition, agrtprovisions in the legislation that do not cathg apply to Old National may become effect
if Old National grows and its consolidated assetsdase to over ten billion.

Regulatory authorities also have extensive dismndti connection with their supervisory and enfaneat activities, including but not limited
the imposition of restrictions on the operatioranfinstitution, the classification of assets byitigitution, the adequacy of an institution’s
Bank Secrecy Act/Anti Money Laundering program ngeraent, and the adequacy of an institution’s allmesfor loan losses. Any change in
such regulation and oversight, whether in the fofmrestrictions on activities, regulatory policggulations, or legislation, including but not
limited to changes in the regulations governingdifasons, could have a material impact on Old Natil and its operations.

Changes in economic or political conditions couldieersely affect Old National's earnings, as Old MNatal's borrowers’ ability to repay
loans and the value of the collateral securing Qlthtional’s loans decline.

Old National’'s success depends, to a certain extigoin economic or political conditions, local arational, as well as governmental monetary
policies. Conditions such as recession, unemploynebanges in interest rates, inflation, money suppd other factors beyond Old Natiorsal’
control may adversely affect its asset quality,ad#fpdevels and loan demand and, therefore, theNalibnal's earnings. Because Old National
has a significant amount of commercial real edtaas, decreases in real estate values could adyaffect the value of property
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used as collateral. Adverse changes in the ecomoayyalso have a negative effect on the ability lof Rational’'s borrowers to make timely
repayments of their loans, which would have an esdvenpact on Old National’s earnings. In additisuhstantially all of Old National’s loans
are to individuals and businesses in Old Natiormaksket area. Consequently, any economic decli@drNational’s primary market areas
which include Indiana, Kentucky and lllinois codldve an adverse impact on Old National’s earnings.

Changes in interest rates could adversely affecti ®lational’s results of operations and financial adition.

Old National’s earnings depend substantially on Rédional’s interest rate spread, which is theed#hce between (i) the rates Old National
earns on loans, securities and other earning aaseétgi) the interest rates Old National pays epasits and other borrowings. These rates are
highly sensitive to many factors beyond Old Natlneontrol, including general economic conditicared the policies of various governmental
and regulatory authorities. If market interest saiee, Old National will have competitive pressute increase the rates Old National pays on
deposits, which could result in a decrease of Cdtidwal’s net interest income. If market interedes decline, Old National could experience
fixed rate loan prepayments and higher investmerttglio cash flows, resulting in a lower yield earnings assets.

Our Internal Operations are Subject to a Number Bfsks.

Old National’'s internal operations are subjectadain risks, including but not limited to, datapessing system failures and errors, customer
or employee fraud and catastrophic failures resyiiom terrorist acts or natural disasters. Opemat risk resulting from inadequate or failed
internal processes, people, and systems inclueéessthof fraud by employees or persons outsideuofcompany, the execution of
unauthorized transactions by employees, errorfimgléo transaction processing and systems, arathes of the internal control system and
compliance requirements. This risk of loss alsduites potential legal actions that could arise essalt of the operational deficiency or as a
result of noncompliance with applicable regulatstygndards.

The banking industry is undergoing technologicabwation at a fast pace. To keep up with its coitipef Old National needs to stay abreast
of innovations and evaluate those technologieswiilbénable it to compete on a cost-effective bashe cost of such technology, including
personnel, can be high in both absolute and relaékms. There can be no assurance, given thpdastof change and innovation, that Old
Nationa’s technology, either purchased or developed iat&rnwill meet or continue to meet the needs af Qktional.

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

Financial institutions are inherently exposed tft risk. A fraud can be perpetrated by a custah#dre Bank, an employee, a vendor, or
members of the general public. We are most subjeftaud and compliance risk in connection with dhigination of loans, ACH transactions,
ATM transactions and checking transactions. Owgdar fraud risk, associated with the originatiofoais, includes the intentional
misstatement of information in property appraisalsther underwriting documentation provided tdoyghird parties. Compliance risk is the
risk that loans are not originated in compliancthvaipplicable laws and regulations and our stargddrdere can be no assurance that we can
prevent or detect acts of fraud or violation of lamour compliance standards by the third partias we deal with. Repeated incidences of
fraud or compliance failures would adversely imphetperformance of our loan portfolio.

Risks Related to Old National’s Stock
We may not be able to pay dividends in the futuneaccordance with past practice.

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of divildeis subject to legal and regulatory
restrictions. Any payment of dividends in the fetwvill depend, in large part, on Old National’sréags, capital requirements, financial
condition and other factors considered relevan®lyNational's Board of Directors.
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The price of Old National’'s common stock may be atile, which may result in losses for investors.

General market price declines or market volatilityhe future could adversely affect the price ¢d @ational’s common stock. In addition, the
following factors may cause the market price farsls of Old National’'s common stock to fluctuate:

. announcements of developments related to Old Nal's business

. fluctuations in Old Nation’s results of operation

. sales or purchases of substantial amounts of OtibiNg's securities in the marketplac
. general conditions in Old Natior's banking niche or the worldwide econor

. a shortfall or excess in revenues or earnings coedp@ 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, 2011, Old National and its iafils operated a total of 183 banking centers, fwaduction or other financial services
offices, primarily in the states of Indiana, lllisand Kentucky. Of these facilities, 29 were owned

The executive offices of Old National are located Main Street, Evansville, Indiana. This buildimghich houses Old National's general
corporate functions, is leased from an unaffiliatadd party. The lease term expires December 8312and provides for the tenant’s option to
extend the term of the lease for four five-yeaiqus. In addition, we lease 154 financial centeosifunaffiliated third parties. The terms of
these leases range from six months to twenty-fears, See Note 19 to the consolidated financitdrstants.

ITEM 3. LEGAL PROCEEDINGS

In the normal course of business, Old National Banand its subsidiaries have been named, fromtintiene, as defendants in various legal
actions. Certain of the actual or threatened lagabns include claims for substantial compensaam/or punitive damages or claims for
indeterminate amounts of damages.

Old National contests liability and/or the amouhtlamages as appropriate in each pending mattgrewn of the inherent difficulty of

predicting the outcome of such matters, particylaricases where claimants seek substantial oténténate damages or where investigations
and proceedings are in the early stages, Old Natiannot predict with certainty the loss or ran§ss, if any, related to such matters, how
or if such matters will be resolved, when they witimately be resolved, or what the eventual settnt, or other relief, if any, might be.
Subiject to the foregoing, Old National believesdzhon current knowledge and after consultatioh wdtunsel, that the outcome of such
pending matters will not have a material adver$ecebn the consolidated financial condition of Mldtional, although the outcome of such
matters could be material to Old National's opamtiesults and cash flows for a particular futueeqd, depending on, among other things, the
level of Old National’'s revenues or income for spehiod.

In November 2002, several beneficiaries of certaiats filed a complaint against Old National arld National Trust Company in the United
States District Court for the Western District aérii€ucky relating to the administration of the teuist 1997. The complaint, as amended, all¢
that Old National (through a predecessor),
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as trustee, mismanaged termination of a lease battie trusts and a tenant mining company. The @nseeks, among other relief,
unspecified damages, (costs and expenses, inclattioigneys’ fees, and such other relief as thetaaight find just and proper.) On March 25,
2009, the Court granted summary judgment to Oldaxat concluding that the plaintiffs do not havarsting to sue Old National in this mat
The plaintiffs subsequently filed a motion to alkeramend the judgment with the Court. The Pldmtifiotion to alter or amend the judgment
was granted by the Court on July 29, 2009, revgrgia Court’s March 25, 2009 Order as to standiing. July 29, 2009 Order permitted Old
National to file a new motion for summary judgmerith respect to issues that had not been resolyetiebCourt. On December 10, 2009,
Court granted Old National partial summary judgnmeamd also granted a motion by Plaintiffs to amdmdrtcomplaint. The Court’s

December 10, 2009 Order permitted Old Nationalléod new motion for summary judgment on the amdraemplaint. Old National filed its
motion for summary judgment on January 22, 2010ckvtvas granted in part and denied in part on Augug010. Old National filed its four
motion for summary judgment in April 2011 that hlas potential to dispose of the case if grantethbyCourt. In addition, a mediation session
was held in March 2011 and settlement discussionsriued between Old National and the Plaintifistti®ment negotiations became
meaningful in mid-August of 2011. Although Old Natal continues to believe that it has meritorioefedses to each of the claims in the
lawsuit, given the risks and uncertainty of litigat Old National reached a tentative settlemeniwie plaintiffs in mid-September of 2011. As
such, two million dollars was accrued in the thgudarter of 2011 in anticipation of negotiating fisattlement and full resolution of this matter.
In the event of settlement, a portion of the aptitéd settlement funds may be temporarily put anae to account for uncertain contingencies.

In November 2010, Old National was named in a casi®n lawsuit, together with other banks, chalieg Old National Bank’s checking
account practices. The plaintiff seeks damageso#met relief, including restitution. Old Nationadleves it has meritorious defenses to the
claims brought by the plaintiff. At this phase bétlitigation, it is not possible for managemen©dfl National to determine the probability of a
material adverse outcome or reasonably estimatarttwint of any loss. No class has yet been cettifiel discovery is ongoing. On
December 8, 2011, the plaintiff sought leave to additional individuals as plaintiffs. Old Natiortzds objected and the Court has not yet r
which has temporarily suspended action in this enattther than the aforementioned discovery exabsng

ITEM 4. (RE MOVED AND RESERVED)
PART I

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Old National's common stock is traded on the Newky®tock Exchange (“NYSE”) under the ticker sym@dB. The following table lists the
high and low closing sales prices as reported ByNMSE, share volume and dividend data for 2011241®:

Price Per Share Share Dividend
High Low Volume Declared
2011
First Quarte! $ 12.18  $ 10.3¢  29,575,80 $ 0.07
Second Quarte 11.3¢ 10.1¢  34,157,50 0.07
Third Quartel 11.0¢ 8.67 52,288,90 0.07
Fourth Quarte 11.9¢ 9.0t 47,713,60 0.07
2010
First Quartel $ 12.6: $ 11.01 40,933,700 $ 0.07
Second Quarte 13.92 10.3¢  37,445,20 0.07
Third Quartel 11.0¢ 9.1€ 36,704,800 0.07
Fourth Quarte 11.9¢ 9.3t 37,829,00 0.07

There were 23,447 shareholders of record as ofrbleee31, 2011. Old National declared cash dividesid.28 per share during the years
ended December 31, 2011 and 2010. Old Nationailtyato pay cash dividends depends primarily osltdividends received from Old
National Bank. Dividend payments from Old NatioBalnk are subject to various regulatory restricti@ee Note 21 to the consolida
financial statements for additional information.
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The following table summarizes the purchases oftggecurities made by Old National during the touguarter of 2011:

Total Number

of Shares
Total Average Purchased as Maximum Number of
Number Price Part of Publicly Shares that May Yet
of Shares Paid Per Announced Plan: Be Purchased Undel
Period Purchased Share or Programs the Plans or Program:
10/01/1'—10/31/11 — 3 — = 2,216,78:
11/01/1:—11/30/11 — — — 2,216,78:
12/01/1'—12/31/11 112,28t 10.5¢€ 112,28t 2,104,50!
Total 112,28¢ $ 10.5¢ 112,28t 2,104,50!

During the fourth quarter of 2011, Old Nationalweghased a limited number of shares from a shadehdlut did not repurchase any shares on
the open market. On January 27, 2011, the Boatdrettors approved the repurchase of up to 2.2Bamishares of common stock over a
twelve month period beginning January 27, 2011erding January 31, 2012.

Subsequent to ye&nd, the Board of Directors approved the repurcbésg to 2.0 million shares of common stock ovéwalve month perio
that runs through January 31, 2013. On Januar@8,, the Board of Directors also declared an es®en its quarterly common stock
dividend to $.09 per share, a 28.6% increase tnepievious cash dividend level of $.07 per share.

EQUITY COMPENSATION PLAN INFORMATION
The following table contains information concernthg 2008 Equity Incentive Plan approved by segimiiders, as of December 31, 2011.

2008 EQUITY COMPENSATION PLAN

Number of securities
remaining available for

Number of securities tc Weighted-average future issuance under
be issued upon exercis exercise price of 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 securitydrgl 5334,95 $ 19.6¢ 2,505,46.

Equity compensation plans not approved by sechdtgers — — —
Total 533495 $ 19.6¢ 2,505,46.
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The following table compares cumulative five-yeatat shareholder returns, assuming reinvestmedivafends, for the Company’s common
stock to cumulative total returns of a broad-basguaity market index and two published industry dedi

Total Return to Shareholders
(assumes $100 investment on 12/31/06)

124
—p— O|d Mational Bancorp
—— S &P Small Cap 600
/.\ —&— NYSE Financial Index
100 —#— ShHL Bank and Thrift
7a _¢_«-. !

Dollars

" ]

28 t t t t
1213102006 1213102007 1223102008 125231020049 1203102010 1203102011

The comparison of shareholder returns (change aedeer year end stock price plus reinvested dividefor each of the periods assumes that
$100 was invested on December 31, 2006, in comituwk ®f each of the Company, the S&P Small Capl@dex, the NYSE Financial Index
and the SNL Bank and Thrift Index with investmemtighted on the basis of market capitalization.
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ITEM 6. SELECTED FINANCIAL DATA

(dollars in thousands, except per share dat¢ 2011 2010 2009 2008 2007
Operating Results

Net interest incom $ 272,870 $ 21841t $ 231,39¢ $ 243,32 $ 219,19:
Conversion to fully taxable equivalent { 11,82: 13,48: 20,83: 19,32¢ 17,16(
Net interest incon—tax equivalent basi 284,69: 231,89¢ 252,23( 262,65: 236,35:
Provision for loan losse 71,47 30,78: 63,28( 51,46« 4,11¢
Noninterest incom 182,88: 170,15( 163,46( 166,96¢ 155,13¢
Noninterest expens 348,52: 314,30! 338,95¢ 297,22¢ 277,99¢
Net income available to common shareholc 72,46( 38,21« 9,84t 62,18( 74,89(
Common Share Data (2!

Weighted average diluted sha 94,77: 86,92¢ 71,36% 65,77¢ 65,75(
Net income (diluted $ 0.7¢ $ 044 $ 014 $ 09t $ 1.14
Cash dividends (¢ 0.2¢ 0.2¢ 0.44 0.6¢ 1.11
Common dividend payout ratio ( 36.5¢ 63.7¢ 308.5¢ 73.51 97.3¢
Book value at yei-end 10.9:2 10.0¢ 9.6¢ 9.5¢€ 9.8¢
Stock price at ye-~end 11.6¢ 11.8¢ 12.4: 18.1¢ 14.9¢
Balance Sheet Data (at December 3

Loans (5) $ 4771,73. $ 3,747,271 $ 3,908,270 $ 4,777,51. $ 4,699,35!
Total asset 8,609,68. 7,263,89: 8,005,33! 7,873,891 7,846,12
Deposits 6,611,56. 5,462,92! 5,903,48: 5,422,28 5,663,38.
Other borrowings 290,77: 421,91: 699,05¢ 834,86° 656,72.
Shareholdel equity 1,033,55! 878,80! 843,82t 730,86! 652,88:
Performance Ratios

Return on average assets (RC 0.8¢% 0.5(% 0.17% 0.82% 0.94%%
Return on average common shareholders' equity (F 7.2¢ 4.4C 1.41 9.4¢ 11.67
Average equity to average ass 11.9¢ 11.4¢ 9.0¢€ 8.67 8.04
Net interest margin (€ 3.87 3.4C 3.5C 3.82 3.2¢
Efficiency ratio (7) 73.8( 79.2¢ 80.4¢ 69.3¢ 69.5¢
Asset Quality (8)

Net charg-offs to average loar 0.4%% 0.75% 1.4(% 0.8 0.42%
Allowance for loan losses to ending loz 1.22 1.9¢ 1.81 1.41 1.2C
Allowance for loan losse $ 5806 $ 7230¢ $ 6954 $ 67,080 $ 56,46:
Underperforming assets ( 340,54 77,10¢ 78,66¢ 69,88: 45,20:
Other Data

Full-time equivalent employe¢ 2,551 2,491 2,81 2,507 2,49¢
Branches and financial cente 18< 161 172 117 11t
(1) Calculated using the federal statutory tax nateffect of 35% for all periods adjusted for fiEFRA interest disallowance applicable to

(@)
3)
(4)
(5)
(6)
(7)

(8)
9)

certain ta-exempt obligations

Diluted data assumes the exercise of stock optiadshe vesting of restricted stos

2007 includes cash dividends of $.88 paid in 200 @sh dividends of $.23 declared for the firstrtgr of 2008
Cash dividends divided by income available to commstockholders

Includes residential loans and finance leasesfoelsale.

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

Defined as noninterest expense before amadizaf intangibles as a percent of fully taxableigglent net interest income and
noninterest income, excluding net gains from séiesriransactions. This presentation excludes gilda amortization and net securities
gains, as is common in other company disclosurespatter aligns with true operating performar

Excludes residential loans and finance leasesfhekhle.

Includes nonaccrual loans, renegotiated loanssl®@mdays past due still accruing and other reéateswned. Includes $215.7 million
covered assets acquired in an FDIC assisted tramsaahich are covered by loss sharing agreemaitktsthe FDIC providing for
specified loss protectiol
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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 tssaf operations for the fiscal years ended Decam3i, 2011, 2010 and 2009, and financial
condition as of December 31, 2011 and 2010. Thuisudision and analysis should be read in conjunetitmour consolidated financial
statements and related notes. This discussioniogritaward-looking statements concerning our besén Readers are cautioned that, by their
nature, forward-looking statements are based omatgs and assumptions and are subject to riskgrtainties, and other factors. Actual
results may differ materially from our expectatidhat are expressed or implied by any forward-logl§tatement. The discussion in Item 1A,
“Risk Factors,” lists some of the factors that cbchuse our actual results to vary materially fthose expressed or implied by any forward-
looking statements, and such discussion is incatpdrinto this discussion by reference.

GENERAL OVERVIEW

Old National is a financial holding company incorgied in the State of Indiana and maintains itsgipial executive offices in Evansville,
Indiana. Old National, through Old National Bankpyides a wide range of services, including commatend consumer loan and depository
services, lease financing and other traditionakbanservices. Old National also provides servicesupplement the traditional banking
business including fiduciary and wealth managersentices, investment and brokerage services, imeggtconsulting, insurance and other
financial services.

The Company'’s basic mission is to be THE commulpdtyk in the cities and towns it serves. The Comgaoyses on establishing and
maintaining long-term relationships with customarsg is committed to serving the financial needhefcommunities in its market area. Old
National provides financial services primarily imdiana, eastern and southeastern lllinois, andalearid western Kentuck

CORPORATE DEVELOPMENTS IN FISCAL 2011

Net income for 2011 was $72.5 million, an increak$34.2 million from 2010. Diluted earnings peash available to common sharehold
were $0.76 per share, an increase of $0.32 pee $ftan 2010.

Improvement in 2011 net income was primarily duéhtfollowing:
. Our acquisition of Monroe Bancorp on January 1,1284d our FDIC assisted acquisition of Integra Bainkuly 29, 2011; ar
. Lower provision expens:

Other significant actions include:

. Controlling expenses remained a company-wide ftlomighout 2011. We still aspire to attain a 65cpat efficiency ratio by the
end of 2012

. During 2011, we continued to reduce long-term dabhore expensive source of funding. This inclutiesredemption of our
$150.0 million 6.75% subordinated debentures orok@at15, 2011

. Subsequent to ye-end, Old National announced the partnership withama Community Bancorp based out of Columbus almeal
This acquisition will add 17 fu-service financial centers and increase our pres@mnseuth central Indiani

BUSINESS OUTLOOK

We believe we are in the midst of a slow, steaadynemic recovery that is likely to require at leasother year for full stabilization to be
achieved. The Federal Reserve has signaled itstioteto keep both long- and short-term rates lowain indefinite period, but we still
anticipate that 2012 will pose challenges for rexeegrowth.
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Our goals for 2012 are much the same as they we2811: increase revenue, reduce expenses and pargigership opportunities that align
with our financial and strategic goals.

. While we remain committed to the same conservatigk-conscious approach to lending, we know how vited tb generate ne
loan growth in 2012 and beyond. We believe our pavinerships, and the new client base they reprgsesition us well to achie
this growth.

. Just as we did in 2011, we will continue to lookviays to enhance the comp’s efficiency ratio through process improveme
organizational streamlining and other cost reductivategies

. We continue to target additional partnerships. \Wefacused on community banks in growth marketsdha either within or ne:
our existing franchise. Such strategic consolidetishould improve the company’s bottom line whitpanding our distribution
network, which helps build loi-term shareholder valu

RESULTS OF OPERATIONS
The following table sets forth certain income stadat information of Old National for the years edd@cember 31, 2011, 2010, and 2009:

(dollars in thousands) 2011 2010 2009
Income Statement Summary:

Net interest incom $ 272,870 $ 21841t $ 231,39¢
Provision for loan losse 7,47: 30,78: 63,28(
Noninterest incom 182,88: 170,15( 163,46(
Noninterest expens 348,52: 314,30! 338,95¢
Other Data:

Return on average common eqt 7.248% 4.4(% 1.41%
Efficiency ratio (1) 73.8(% 79.25% 80.45%
Tier 1 leverage rati 8.25% 9.01% 9.51%
Net charg-offs to average loar 0.4% 0.7%% 1.4(%

(1) Efficiency ratio is defined as noninterest exgebefore amortization of intangibles as a percflly taxable equivalent net interest
income and noninterest income, excluding net giom securities transactions. This presentationuebas intangible amortization and
net securities gains, as is common in other comp&glosures, and better aligns with true opergtiegormance

Comparison of Fiscal Years 2011 and 2010
Net Interest Income

Net interest income is the most significant compuaé our earnings, comprising over 59% of 201leraes. Net interest income and ma

are influenced by many factors, primarily the vouend mix of earning assets, funding sources aedeist rate fluctuations. Other factors
include prepayment risk on mortgage and investmelated assets and the composition and maturigaofing assets and interest-bearing
liabilities. Loans typically generate more interiggtome than investment securities with similarumigies. Funding from client deposits
generally cost less than wholesale funding soufeastors such as general economic activity, Fed&raerve Board monetary policy and price
volatility of competing alternative investmentsnaso exert significant influence on our abilibydptimize the mix of assets and funding and
the net interest income and margin.

Net interest income is the excess of interest veckfrom earning assets over interest paid onés-bearing liabilities. For analytical purpos
net interest income is also presented in the thialefollows, adjusted to a taxable equivalent bssireflect what our tax-exempt assets would
need to yield in order to achieve the same aftefsild as a taxable asset. We used the fedetaksig tax rate in effect of 35% for all periods
adjusted for the TEFRA interest disallowance atlie to certain tax-exempt obligations. This arialgertrays the income tax benefits
associated in tax-exempt assets and helps totédeih comparison between taxable and tax-exeraptaas
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Management believes that it is a standard prastittee banking industry to present net interestgimaand net interest income on a fully tax:
equivalent basis. Therefore, management beliexesetmeasures provide useful information for bothagament and investors by allowing
them to make peer comparisons.

(dollars in thousands) 2011 2010 2009

Net interest incom $ 27287 $ 21841t $ 231,39¢
Conversion to fully taxable equivale 11,82: 13,48: 20,83
Net interest incon—taxable equivalent bas $ 28469: $ 231,89 $ 252,23(
Average earning asse 7,359,009 6,814,60 7,207,22!
Net interest margi 3.71% 3.21% 3.21%
Net interest marg—taxable equivalent bas 3.81% 3.4(% 3.5(%

Net interest income was $272.9 million in 2011422 increase from the $218.4 million reported0i@ Taxable equivalent net inter

income was $284.7 million in 2011, a 22.8% incrdasm the $231.9 million reported in 2010. The im¢rest margin on a fully taxable
equivalent basis was 3.87% for 2011, a 47 basi# [fuirease compared to the 3.40% reported in ZD@.increase in both net interest income
and net interest margin is primarily due to theussitjon of Monroe Bancorp on January 1, 2011 artddra Bank on July 29, 2011 combined
with a change in the mix of interest earning asartsinterest-bearing liabilities. The accretioscasated with the purchased assets benefited
net interest margin by 50 basis points in 2011.8%gect this benefit to decline over time. The yiefdaverage earning assets increased 5 basi:
points from 4.55% to 4.60% while the cost of ingt#eearing liabilities decreased 51 basis poirasfi.47% to 0.96%. Average earning assets
increased by $544.5 million, or 8.0%. Average iestibearing liabilities increased $288.9 million504%. The increase in average earning
assets consisted of a $692.7 million increasedndpa $123.3 million decrease in lower yieldingestment securities and a $24.9 million
decrease in money market and other interest-eamvegtments. The increase in average interesirgebabilities consisted of a $453.9

million increase in interest-bearing deposits, &.$3nillion increase in short-term borrowings anb280.1 million decrease in other
borrowings. Noninterest-bearing deposits incredmse#i373.3 million.

Significantly affecting average earning assetsrp#i011 was the increase in the size of the loatigho combined with the reduction in the
size of the investment portfolio and the decreadaterest earning cash balances at the FederarRedncluded in average earning assets for
2011 are approximately $524.3 million from the MamBancorp acquisition, which was acquired on Jgnip2011 and $319.5 million from
the Integra Bank acquisition, which was acquiredoly 29, 2011. We adjusted the composition ofitlvestment portfolio to manage the
effective duration of the portfolio and reduce kixeerage on the balance sheet as proceeds frogigaiand interest payments and securities
sales were used to reduce other borrowings. Threase in average loans during 2011 is a resulteofMonroe Bancorp and Integra Bank
acquisitions. Commercial and commercial real estates continue to be affected by weak loan denraodr markets, more stringent loan
underwriting standards and our desire to lowerrupotential credit risk by being cautious towattts real estate market. The loan portfolio,
which generally has an average yield higher tharirtiestment portfolio, has increased as a pefanterest earning assets during 2011 and
was approximately 64 percent of interest earnirsgi@sat December 31, 2011.

Positively affecting margin was an increase in nt@rest-bearing demand deposits combined with dserein time deposits and other
borrowings. During 2011, we prepaid $119.2 millaffFHLB advances and $80.0 million of structuredurehase agreements. In the fourth
quarter of 2011, $150.0 million of subordinatedbbantes matured. During 2010, we prepaid $75.0nilbf FHLB advances and $49.0

million of long-term repurchase agreements. Ingtheond quarter of 2010, a senior unsecured natbngt$50.0 million matured. In the fourth
quarter of 2010, we redeemed $100.0 million of 8t0%t preferred securities. Year over year, tirapasits and other borrowings, which have
an average interest rate higher than other typdgpdsits, have decreased as a percent of inteeasing liabilities. Year over year, noninterest-
bearing demand deposits have increased as a pefdetdl funding.

The following table presents a three-year averad@nioce sheet and for each major asset and liabdigory, its related interest income and
yield or its expense and rate for the years endsze@ber 31
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THREE-YEAR AVERAGE BALANCE SHEET AND NET INTEREST A NALYSIS

2011 2010 2009
(tax equivalent basis, Average Interest Yield/ Average Interest Yield/ Average Interest Yield/
dollars in thousands) Balance & Fees Rate Balance & Fees Rate Balance & Fees Rate
Earning Assets
Money market and other inter- earning investments ( $ 152,84t $ 362 0.24% $ 177,78 $ 431 0.22% $ 79,700 $ 13z 0.17%
Investment securities: (!
U.S. Treasury & Governme- sponsored agencies | 1,969,591 52,36¢ 2.6€ 2,150,56; 77,20¢ 3.5¢ 1,979,55 89,10¢ 4.5C
States and political subdivisions | 580,85: 34,13t 5.8¢ 536,29! 33,18 6.1¢ 506,70¢ 34,07: 6.72
Other securitie 211,86: 9,10z  4.3C 198,74 9,301 4.6¢ 214,41« 10,57( 4.9
Total investment securitie 2,762,30: 95,60¢  3.4€ 2,885,60. 119,69t 4.1 2,700,68! 133,75. 4.9t
Loans: (2)
Commercial (3) (4 1,326,741 63,95: 4.8 1,271,51! 56,15: 4.4 1,684,69: 75,62¢  4.4¢
Commercial real esta 1,308,40 78,91 6.02 1,007,631 44,99: 4.47 1,117,28! 51,65: 4.6Z
Residential real estate ( 847,72: 41,267 4.87 464,67t 26,20¢ 5.64 469,44¢ 26,42 5.62
Consumer, net of unearned inco 961,07: 58,31« 6.07 1,007,391 62,84¢ 6.24 1,155,421 73,92 6.4C
Total loans (4) (5 4,443,94 242,44t  5.4¢ 3,751,21° 190,20: 5.07 4,426,84. 227,62 5.14
Total earning asse 7,359,09. $338,41: 46(% 6,814,60 $310,33( 455% 7,207,22! $361,50¢ 5.02%
Less: Allowance for loan loss: (70,759 (73,86¢) (70,099
Non-Earning Assets
Cash and due from ban 152,16: 124,56! 127,69°
Other asset 944,17 721,14: 724,96¢
Total asset $8,384,67. $7,586,44 $7,989,79.
Interest-Bearing Liabilities
NOW deposits $1,472,711  $ 587 0.04% $1,221,35. $ 411 0.02% $1,250,74! $ 473 0.04%
Savings deposil 1,384,29. 3,94¢  0.2¢ 1,043,28! 3,13¢ 0.3C 937,64. 3,58t 0.3¢
Money market deposi 328,55( 337 0.1C 361,16¢ 357 0.1C 436,50" 441 0.1C
Time deposit: 1,647,72! 31,03¢ 1.8¢ 1,753,56. 44,70¢ 2.5 2,054,741 63,12¢ 3.07
Total interes-bearing deposit 4,833,28: 35,91 0.74 4,379,36! 48,60¢ 1.11 4,679,63: 67,62¢ 1.4&
Shor-term borrowings 363,62 55C  0.1% 328,53! 662 0.2C 527,14’ 1,41(C 0.27
Other borrowings 414,90 17,25¢ 4.1€ 615,00¢ 29,16: 4.74 812,06 40,24(  4.9€
Total interes-bearing liabilities 5,611,80: $ 53,72( 0.9¢% 5,322,900 $ 78,43: 1.47% 6,018,84. $109,27¢ 1.82%
Noninterest-Bearing Liabilities
Demand deposit 1,555,94 1,182,65: 1,018,40!
Other liabilities 215,73( 211,65 228,64t
Shareholde’ equity 1,001,18! 869,23 723,89¢
Total liabilities and sharehold¢ equity $8,384,67. $7,586,441 $7,989,79.
Interest Margin Recap
Interest income/average earning as $338,41: 4.6(% $310,33( 4.55% $361,50¢ 5.02%
Interest expense/average earning as 53,72( 0.7: 78,43: 1.1F 109,27¢ 1.52

Net interest income and marg

$284,69:  3.81% $231,89¢ 3.4(% $252,23( 3.5(%

(1) Includes U.S. Government-sponsored entitiesneg mortgage-backed securities and $85.9 millfamon-agency mortgage-backed
securities at December 31, 20

(2) Includes principal balances of nonaccrual loan®rést income relating to nonaccrual loans is idetlonly if receivec

(3) Interest on state and political subdivisionestment securities and commercial loans includegtfect of taxable equivalent adjustments
of $7.3 million and $4.5 million, respectively, 2011; $8.5 million and $5.0 million, respectiveily,2010; and $11.2 million and $9.6
million, respectively, in 2009; using the federtatory tax rate in effect of 35% for all pericaldjusted for the TEFRA interest
disallowance applicable to certain -exempt obligations

(4) Includes finance leases held for si
(5) Includes residential loans held for st

(6) Changes in fair value are reflected in the avelmdence; however, yield information does not giffeat to changes in fair value that :
reflected as a component of shareholders' ec

(7) The 2011 and 2010 average balances include.Mdilion and $152.3 million, respectively, of tdéted and excess balances held at the
Federal Reservi
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The following table shows fluctuations in net isrincome attributable to changes in the averatgnbes of assets and liabilities and the
yields earned or rates paid for the years ende@mber 31

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

2011 vs. 2010 2010 vs. 2009
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate
Interest Income
Money market and other interest-earning
investment: $ (69) $ (59 $ (100 $ 29¢ $ 20C $ 98
Investment securities (: (24,090 (4,697 (29,399 (14,055 8,41¢ (22,470
Loans (1) 52,24 36,45¢ 15,78¢ (37,42) (34,499 (2,927
Total interest incom 28,08¢ 31,70¢ (3,625 (51,179 (25,88 (25,299
Interest Expense
NOW deposits 17€ 92 84 (62) (11) (51)
Savings deposil 814 99¢ (184 (457) 36C (811)
Money market deposi (20 (33 13 (84) (76) (8)
Time deposit: (13,667 (2,346 (11,32) (18,427 (8,46¢€) (9,959
Shor-term borrowings (112 61 a73) (74€) (46€) (282)
Other borrowings (11,909 (8,906 (2,997 (11,079 (9,559 (1,529
Total interest expens (24,712 (10,139 (14,579 (30,846 (18,219 (12,637
Net interest incom $ 52,79¢ $ 4184: $ 10,950 $ (20,33) ¢ (7,67) $ (12,66

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

(1) Interest on investment securities and loans indube effect of taxable equivalent adjustments7o8 $nillion and $4.5 million
respectively, in 2011; $8.5 million and $5.0 milliaespectively, in 2010; and $11.2 million andé®iillion, respectively, in 2009; using
the federal statutory rate in effect of 35% forpariods adjusted for the TEFRA interest disallogeaapplicable to certain tax-exempt
obligations.

Provision for Loan Losses

The provision for loan losses was $7.5 million 012, a $23.3 million decrease from the $30.8 nrilliecorded in 2010. The lower provisior
2011 was attributable to the following factors: {i¢ loss factors applied to our performing loartfptio have decreased during 2011 compi
to 2010 as charge-offs were substantially lowera¢art from those loans acquired in our two adtjoiss, which are substantially accounted
for at fair value, our total loans decreased $h6ilon from December 31, 2010 to December 31, 2@ (3) the percentage of our loan
portfolio consisting of those loans where highessléactors are applied (commercial and commeredallestate loans) fell to 48% in 2011
compared to 58% in 2010 while the percentage ofaaur portfolio consisting of those loans wheredoloss factors are applied (residential
loans) increased to 21% in 2011 compared to 18201®. For additional information about non-perfargloans, charge-offs and additional
items impacting the provision, refer to the “Rislaihgement—Credit Risk” section of Item 7, “ManagetiseDiscussion and Analysis of
Financial Condition and Results of Operations”.

Noninterest Income

We generate revenues in the form of noninterestirecthrough client fees and sales commissions &antore banking franchise and other
related businesses, such as wealth managemergtrimmt consulting, investment products and inswanhis source of revenue has decrei
as a percentage of total revenue to 40.1% in 20fripared to 43.8% in 2010.

Noninterest income for 2011 was $182.9 millionjraerease of $12.7 million, or 7.5% compared to $27#fillion reported for 2010. N
securities gains were $7.3 million during 2011 canegl to $13.2 million for 2010. Included in 201®&7 million of security gains partially
offset by $1.4 million of other-than-temporary-inmpaent charges on one pooled trust preferred sgcamid three non-agency mortgaggeker
securities. Included in 2010 is $17.1 million o€saty gains partially offset by $3.9 million oflar-than-temporary-impairment on three
pooled trust preferred securities and ten non-agerartgage-backed securities. Sales of securibatirued during 2010 and 2011 as we
adjusted the composition of the investment porftdi manage the effective duration of the portfali@ reduce the leverage on the balance
sheet as proceeds from securities sales were aseduce other borrowings.
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Also affecting noninterest income in 2011 is a $#iBion increase in wealth management fees, a §fllibn increase in debit card and ATM
card fees, a $1.8 million increase in investmentipct fees, a $1.8 million increase in service ghaon deposit accounts and a $4.3 million
increase in other income. Partially offsetting thexreases was a $0.5 million decrease in gaimkednatives.

Wealth management fees increased by $4.3 milligg2@5 million in 2011. The increase was primadle to the acquisition of Monroe
Bancorp on January 1, 2011 and the trust busiffdssegra Bank on June 1, 2011.

Service charges and overdraft fees on deposit atedncreased by $1.9 million to $51.9 million iB1A as compared to $50.0 million in 2010.
The increase in revenue is primarily attributabléhe Integra Bank and Monroe Bancorp acquisiti@esvice charges and overdraft fees were
negatively impacted by new regulatory requiremémtfe third quarter of 2010. The negative impaas\partially mitigated with adjustments
to our product pricing structure late in the thipgarter of 2010.

Debit card and ATM fees increased by $2.2 millior$25.2 million in 2011 as compared to $23.0 millio 2010. The increase in debit card
usage is primarily attributable to the Monroe Bapcand Integra Bank acquisitions.

Mortgage banking revenue was $3.2 million in 2(rijncrease of $1.0 million as compared to $2.%aniin 2010. Mortgage fee revenue
increased as a result of fluctuation in the valumortgage derivatives and our decision to sellerloans to the secondary market.

Investment product fees were $11.1 million in 2@binpared to $9.2 million in 2010. The increaserimarily as a result of increases in
annuity fees and other investment advisory fees.

Revenue from company-owned life insurance was 88ll®n in 2011 compared to $4.1 million in 2010 eVnticipate this revenue will
continue to slowly improve.

Fluctuations in the value of our derivatives resdllin gains on derivatives of $1.0 million in 2044 compared to gains on derivatives of $1.5
million in 2010.

The $1.4 million increase in gain on sale leasehisactions is primarily due to the repurchase lofanch in 2011 and acceleration of the
deferred gain.

Other income increased $4.3 million in 2011 as camag to 2010. The increase was primarily as ateétie gain on the sale of the deposits
of four former Integra Bank branches located inGiidcago area, gains on sales of other real estated, an increase in rental income from an
operating lease and rental income from other rgate owned.
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The following table presents changes in the compiznef noninterest income for the years ended Déeerdl.
NONINTEREST INCOME

% Change From
Prior Year

(dollars in thousands) 2011 2010 2009 2011 2010
Wealth management fees $ 2046( $ 16,12( $  15,96: 26.9% 1.0%
Service charges on deposit accol 51,86: 50,01¢ 55,19¢ 3.7 (9.9
ATM fees 25,19¢ 22,967 20,47: 9.7 12.2
Mortgage banking revent 3,25( 2,23( 6,23¢ 457 (64.9)
Insurance premiums and commissi 36,95 36,46: 37,85! 1.4 (3.7
Investment product fee 11,06¢ 9,19: 8,51¢ 20.2 8.C
Compan-owned life insuranc 5,32 4,052 2,35¢ 31.c 72.1
Other income 12,21¢ 7,961 7,394 53. 7.7
Total fee and service charge inco 166,33° 149,00¢ 153,98 11.€ (3.2
Net securities gain 8,691 17,12« 27,25! (49.2) (37.2)
Impairment on availab-for-sale securitie (2,409 (3,927 (24,799 (64.7) (84.2
Gain on derivative 974 1,492 71¢ (34.7) 107.¢
Gain on sale leasebac 7,86¢ 6,452 6,301 21.¢ 2.4
Change in FDIC indemnification as: 42€ — — N/M —
Total noninterest incom $ 18288 $ 170,15( $ 163,46( 7.5% 4.1%

Noninterest income to total revenue 39.1% 42.2% 39.2%

(1) Total revenue includes the effect of a taxable elant adjustment of $11.8 million in 2011, $13.8lion in 2010 and $20.8 million i
20009.

N/M = Not meaningfu
Noninterest Income Related to Covered Assets

Income and expense associated with the FDIC laasnghagreements is reflected in the change irkE indemnification asset. This balar
includes discount accretion, gains on the writestifhe FDIC indemnification asset, and expense ftoenreduction of the FDIC
indemnification asset upon the removal of loansEFORand unfunded loan commitments. Loans are remaWiesh they have been fully paid
off, fully charged off, sold or transferred to OREIhe change in the FDIC indemnification asset aistudes income recognized on the
portion of expenses related to covered assetatbaeimbursable by the FDIC, net of income duihéoFDIC, as well as the income statement
effects of other loss share transactions.

The net change in the FDIC indemnification asset $a4 million for 2011. The income was attribuéatdl indemnification asset accretion.
Noninterest Expense

Noninterest expense for 2011 totaled $348.5 millamincrease of $34.2 million, or 10.9% from t{34.4.3 million recorded in 2010. Tl
acquisition of Monroe Bancorp and Integra Bank wheeprimary reasons for the increase in nonintengsenses. Noninterest expense for
Monroe Bancorp totaled approximately $21.2 millfonthe twelve months ended December 31, 2011, winmicludes approximately $6.6
million of acquisition and integration costs. Naeirest expense for Integra Bank totaled $25.9 anilfrom July 29, 2011 to December 31,
2011, This amount includes approximately $11.1liarilbf acquisition and integration costs. Also urded in 2011 is a $3.6 million increase in
performance-based incentive compensation expers&20 million accrued for a potential litigatioetdement.

Salaries and benefits, the largest component ahtenest expense, totaled $189.5 million in 20kimpared to $170.6 million in 2010, an
increase of $18.9 million, or 11.1%. Included irL20s $9.1 million, including severance, of saland benefits expense associated with former
Monroe Bancorp associates and $10.9 million ofrgadad benefits expense, including retention ahemtransitional services, associated with
former Integra Bank associates. Also included ih12i8 a $3.6 million increase in expense relatettiéareinstatement of our performance-
based incentive compensation plan, a $0.8 millmndase in employment taxes, a $1.7 million in@éasospitalization expense, a $1.2
million increase in pension expense and a $0.9anillecrease in profit sharing expense. Theseaseiewere partially offset by our on-going
cost containment efforts.
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Occupancy expense increased $4.6 million for 2@&ldoapared to 2010. The increase is primarilylaiteble to the rent paid on Monroe
Bancorp and Integra Bank financial centers.

Professional fees increased $6.7 million for 204 t@mpared to 2010. The increase is primarilytatteble to other professional fees assoc
with the acquisition of Monroe Bancorp in the figgtarter of 2011 and the acquisition of IntegraBiarthe third quarter of 2011.

2011 loss on debt extinguishment was $5.3 millmmdr than in 2010 due to the call of our $100 iillB% trust preferred security, the
prepayment of three FHLB advances and two Itarg: repurchase agreements in 2010 compared tonaliciebt extinguishment costs in 20

The increase in the expense for amortization afngibles is primarily due to the core deposit igtates and trust relationship intangible
associated with the acquisition of Monroe Bancorg kntegra Bank and subsequent amortization okthssets.

Other noninterest expense totaled $16.2 millior2f@t1 compared to $13.9 million for 2010, an inseeaf $2.3 million, or 16.1%. The incre
is primarily attributable to an accrual for a pdtehlitigation settlement of $2.0 million.

The following table presents changes in the comptsnaf noninterest expense for the years endedrbleee31.
NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousands) 2011 2010 2009 2011 2010
Salaries and employee benefits $ 189,53¢ $ 170,60: $ 181,36t 11.1% (5.9%
Occupancy 51,05« 46,41( 47,06 10.C (1.4)
Equipment 11,72 10,641 10,44( 10.1 1.9
Marketing 5,99( 5,72( 9,57¢ 4.7 (40.9)
Data processin 22,97 21,40¢ 20,70( 7.3 34
Communication: 10,40¢ 9,80: 10,92: 6.2 (10.2)
Professional fee 14,95¢ 8,25: 9,491 81.5 (23.0
Loan expens 4,73¢ 3,93¢ 4,33¢ 20.2 (9.2
Supplies 3,76z 2,93t 4,294 28.2 (31.¢)
Loss on extinguishment of de 78¢ 6,107 3,941 (87.1) 55.C
FDIC assessmel 7,528 8,37( 12,44 (10.1) (32.¢)
Amortization of intangible: 8,82¢ 6,13( 5,98¢ 44.C 2.4
Other expens 16,24¢ 13,99( 18,38¢ 16.1 (23.9)

Total noninterest expen: $ 34852 $ 314,30¢ $ 338,95¢ 10.9% (7.9%

N/M = Not meaningfu
Noninterest Expense Related to Covered Assets

Noninterest expense related to covered assetdleElOREO expense, legal and professional expewsetla@r covered as:-related expenses,
and may be subject to FDIC reimbursement. Expemses meet certain FDIC criteria in order for th@emse amounts to be reimbursed.
Certain amounts reflected in these balances mapeaeimbursed by the FDIC if they do not meetdtiteria.

$223 thousand, or twenty percent of the expensided with holding and maintaining OREO proparéssumed in the Integra acquisition,
are not reimbursable by the FDIC and were recoadegoninterest expense during 2011. The remaingidyepercent was recorded as a
receivable from the FDIC. Additional non-reimburkabxpenses of $133 thousand associated with lpltid maintaining OREO properties
assumed in the Integra acquisition were also rexbid noninterest expense during 2011.
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Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefitetoeleived in the future, which arise due
to timing differences in the recognition of certéems for financial statement and income tax pagso The major difference between the
effective tax rate applied to our financial statetriacome and the federal statutory tax rate isedwby interest on tax-exempt securities and
loans. The effective tax rate varied significarfitym 2009 to 2011 due to increases in pre-tax irearhile tax-exempt income has decreased.
See Note 12 to the consolidated financial statesnfentadditional details on Old National’s inconag provision.

Comparison of Fiscal Years 2010 and 2009

In 2010, we generated net income available to comstackholders of $38.2 million and diluted netdme per share of $0.44 compared to
$9.8 million and $0.14, respectively in 2009. TItAQ earnings included a $6.7 million increase ininterest income, a $32.5 million decrease
in the provision for loan losses and a $24.7 milliecrease in noninterest expense. Offsetting tineseases to net income in 2010 was a $
million decrease in net interest income and a $&6ldon increase in income tax expense.

Taxable equivalent net interest income was $231llmin 2010, an 8.1% decrease from the $252.lonireported in 2009. The net interest
margin was 3.40% for 2010, a 10 basis point deereampared to 3.50% reported for 2009. Averageirguassets decreased by $392.6 mi
during 2010 and the yield on average earning agset®ased 47 basis points from 5.02% to 4.55%rageeinterest-bearing liabilities
decreased $695.9 million and the cost of interesirihg liabilities decreased from 1.82% to 1.47%.

The provision for loan losses was $30.8 millior2010, a $32.5 million decrease from the $63.3 amilliecorded in 2009. The lower provision
in 2010 was primarily attributable to the decreiaseet charge-offs.

Noninterest income for 2010 was $170.2 millionjraerease of $6.7 million, or 4.1% from the $163.#ion reported for 2009. Net securiti
gains were $13.2 million during 2010 compared t&$gillion for 2009. Included in 2010 is $17.1 nwh of security gains partially offset by
$3.9 million of other-than-temporary-impairmentthinee pooled trust preferred securities and teragemcy mortgagbacked securities. Sal

of securities increased during 2009 and continn&mi2010 as we adjusted the composition of thestment portfolio to reduce the effective
duration of the portfolio and reduce the leverage¢h® balance sheet as proceeds from securities walre used to reduce wholesale funding.
Also affecting noninterest income in 2010 was 2$hillion decrease in service charges on deposituats, a $4.0 million decrease in
mortgage banking revenue and a $1.4 million deer@assurance premiums and commissions. Partidfetting these decreases were a $2.5
million increase in ATM and debit card fees, a $hillion increase in revenue from company-owned iifsurance and a $0.8 million increase
in gains on derivatives.

Noninterest expense for 2010 totaled $314.3 millmdecrease of $24.7 million, or 7.3% from the®83nillion recorded in 2009. Decreas
in salaries and benefits expense, marketing exp&fMHE assessment expense and other nonintereshexpvere the primary reasons for the
decrease in noninterest expense.

The provision for income taxes on continuing operat was an expense of $5.3 million in 2010 compéwea benefit of $21.1 million in 2009.
Old National's effective tax rate was 12.1% in 2@bdnpared to a benefit of 286.2% in 2009. The @&ffedax rate varied significantly from
2009 to 2010 due to large fluctuations in pre-tecome while the other items affecting the ratearticular tax-exempt income, remained
relatively stable.
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BUSINESS LINE RESULTS

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

BUSINESS LINE RESULTS

(dollars in thousands) 2011 2010 2009
Community banking $ 129,44t $ 73,106 $  48,00:
Treasury (29,90¢) (26,310) (50,077)
Other 221 (3,318 (5,30¢)
Income (loss) before income tax $ 99,76 $  4348( $ (7,377)

The 2011 community banking segment profit increg&&®l3 million from 2010 levels, primarily as auéf the acquisitions of Monroe
Bancorp and Integra Bank and a decrease in praovisioloan loss expense. The 2010 community bank&gment profit increased $25.1
million from 2009 levels, primarily as a resultaflecrease in provision for loan loss expense @amdrlFDIC assessment expense.

The 2011 treasury segment profit decreased $3lmftom 2010 primarily as a result of the $5.9lioh decrease in net securities gains in
2011. The 2010 treasury segment profit increas&d8haillion from 2009 primarily as a result of ti20.9 million decrease in other-than-
temporary-impairment in 2010. In 2010, $3.9 millehother-thartemporary impairment was recorded on three poolest preferred securiti
and ten non-agency mortgage-backed securities.

The 2011 “other” segment profit increased approxétya$3.5 million from 2010 primarily as a resufttbe increased trust business associated
with the Monroe Bancorp and Integra acquisitiortse 2010 “other” segment profit increased approxatya$2.0 million from 2009 primarily
as a result of lower expenses in the insurancecyganea.

FINANCIAL CONDITION
Overview

At December 31, 2011, our total assets were $8li6n, an 18.5% increase from $7.264 billion sgd@mber 31, 2010. The increase is
primarily a result of the acquisition of Monroe Bamnp, which occurred on January 1, 2011 and thaisitipn of Integra Bank, which occurred
in the third quarter of 2011. The increase in pasgd loan balances has more than offset the dedreamestment securities and interest
earning cash balances over the past twelve mowtasare continuing to reduce our reliance on higlost deposits and other borrowings.
Earning assets, comprised of investment securji@sfolio loans, loans and leases held for salmey market investments and interest ear
accounts with the Federal Reserve, were $7.392idit December 31, 2011, an increase of $870 Ifomilor 13.4%, from $6.522 billion at
December 31, 2010. The increase in earning assptimarily a result of the acquisition of Monroarigorp and Integra Bank. Year over year,
time deposits and other borrowings, which haveenage interest rate higher that other types obsiép have decreased as a percent of total
funding. Year over year, noninterest-bearing dengeqmbsits have increased as a percent of totalrfgnd

Investment Securities

We classify investment securities primarily as lde-for-sale to give management the flexibilitysell the securities prior to maturity if
needed, based on fluctuating interest rates orggsim our funding requirements. However, we abeet84.1 million of 15- and 20-year
fixed-rate mortgage pass-through securities, $1#llibn of U.S. government-sponsored entity andragy securities and $216.3 million of
state and political subdivision securities in oaldato-maturity investment portfolio at December 3@11. During the second quarter of 2010,
approximately $143.8 million of state and politisabdivision securities were transferred from thailable-for-sale portfolio to our held-to-
maturity portfolio at fair value.
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Trading securities, which consist of mutual funétdhin a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $2.8 million at December 31, 2011.

At December 31, 2011, the investment securitiefgar was $2.590 billion compared to $2.630 bitliat December 31, 2010, a decrease of
1.6%. Investment securities represented 35.0%rafrgaassets at December 31, 2011, compared téAatDecember 31, 2010. We adjusted
the composition of the investment portfolio to mgaahe effective duration of the portfolio and reelthe leverage on the balance sheet as
proceeds from principal and interest payments asti dlows from sales, calls and maturities of séesrwere used to reduce other borrowil
Stronger commercial loan demand in the future andagement’s efforts to deleverage the balance sbekt result in a reduction in the
securities portfolio. As of December 31, 2011, nggamaent does not intend to sell any securities aitlhinrealized loss position and does not
believe the Company will be required to sell suetusities.

The investment securities available-for-sale pticfbad net unrealized gains of $40.5 million acBeaber 31, 2011, compared to net
unrealized gains of $6.4 million at December 31L,RA $1.4 million charge was recorded during 26dlated to other-than-temporary-
impairment on one pooled trust preferred security three non-agency mortgage-backed securitie®.@®illion charge was recorded during
2010 related to other-than-temporary-impairmenthwae pooled trust preferred securities and tenagancy mortgage-backed securities. See
Note 1 to the consolidated financial statementsiferimpact of oth«-than-temporary-impairment in other comprehensia®ime and Note 3 to
the consolidated financial statements for detailsnanagement’s evaluation of securities for othanttemporary-impairment.

The investment portfolio had an effective duratidr3.63% at December 31, 2011, compared to 4.23Deatmber 31, 2010. Effective
duration measures the percentage change in valie giortfolio in response to a change in interatgs. The weighted average yields on
available-for-sale investment securities were 3.322011 and 4.06% in 2010. The average yieldherheld-tomaturity portfolio were 3.96¢
in 2011 and 3.84% in 2010.

At December 31, 2011, Old National had a conceptraif investment securities issued by the statedifina and its political subdivisions
with an aggregate market value of $268.4 milliohjch represented 26.0% of shareholders’ equitypédember 31, 2010, Old National had a
concentration of investment securities issued Bystate of Indiana and its political subdivisionthvan aggregate market value of $212.2
million, which represented 24.1% of shareholdeggiity. There were no other concentrations of inwestt securities issued by an individual
state and its political subdivisions that were tgethan 10% of shareholders’ equity.

Loan Portfolio

We lend primarily to consumers and small to medaized commercial and commercial real estate clientarious industries including
manufacturing, agribusiness, transportation, mimmgplesaling and retailing. Our policy is to contrate our lending activity in the geograr.
market areas we serve, primarily Indiana, lllineigl Kentucky.
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The following table, including covered loans, pragse¢he composition of the loan portfolio at Decem®1.
LOAN PORTFOLIO AT YEAR-END

Four-Year

(dollars in thousands) 2011 2010 2009 2008 2007 Growth Rate
Commercial $ 1,341,40¢ $ 1,211,390 $ 1,287,160 $ 1,897,996/ $ 1,694,73 5.7%
Commercial real esta 1,393,30: 942,39! 1,062,91i 1,154,911 1,270,40:! 2.3
Consumer cred 990,06 924,95; 1,082,01 1,210,95: 1,187,76: (4.4)

Total loans excluding residential real

estate 3,724,77. 3,078,741 3,432,09! 4,263,83: 4,152,90i (2.7

Residential real esta 1,042,42! 664,70! 403,39: 496,52¢ 533,44¢ 18.2

Total loans 4,767,20: 3,743,45. 3,835,48! 4,760,35! 4,686,35! 0.4%
Less: Allowance for loan loss: 58,06( 72,30¢ 69,54¢ 67,087 56,46:

Net loans $ 4,709,14. $ 3,671,14. $ 3,765,931 $ 4,693,27. $ 4,629,89

Commercial and Commercial Real Estate Loans

At December 31, 2011, commercial loans increas@® $1million while commercial real estate loans@ased $450.9 million, respectively,
from December 31, 2010. Included in the commetorh total for December 31, 2011 is approximaté&y.$ million related to our acquisition
of Monroe Bancorp and $131.0 million related to aoquisition of Integra Bank. Included in the comeied real estate loan total for
December 31, 2011 is approximately $233.4 millielated to our acquisition of Monroe Bancorp and1$82nillion related to our acquisition
of Integra Bank. During 2011, we sold $5.4 millishcommercial and commercial real estate loanswhite-down was recorded against the
allowance for loan losses related to these salessoMl $3.2 million of commercial and commerciallrestate loans during 2010. No write-
down was recorded against the allowance for loasds related to these sales. Weak loan demand imarkets continues to affect organic
loan growth. Our conservative underwriting standdrdve also contributed to slower loan growth. \&tgtioue to be cautious towards the real
estate market in an effort to lower credit 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 widthmyear, reflecting the short-term nature
of a large portion of these loans.

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2011

Within 1-5 Beyond
(dollars in thousands) 1 Year Years 5 Years Total
Interest rates
Predetermine $ 328,49 $ 216,79t $ 93,87t $ 639,16:
Floating 445, 95! 172,76° 83,52t 702,24
Total $ 77444t $ 38956. $ 177,40( $ 1,341,40

Consumer Loans

Consumer loans, including automobile loans, persamé home equity loans and lines of credit, inseeb$65.1 million or 7.0% at
December 31, 2011, compared to December 31, 26é¢ded in the total for December 31, 2011 is apipnately $33.2 million related to our
acquisition of Monroe Bancorp and $165.5 milliotated to our acquisition of Integra Bank.

Residential Real Estate Loa

Residential real estate loans, primarily 1-4 farpitgperties, were $1.042 billion at December 31,12@&n increase of $377.7 million or 56.8%
from December 31, 2010. In addition to organic lpamduction, December 31, 2011 totals also inclgjgroximately $41.9 million acquired
from Monroe Bancorp and $58.7 million acquired fromregra Bank. The majority of the growth in resitial real estate loans began in the
fourth quarter of 2010, primarily as a result ofeav mortgage product that was introduced. We hisgeratained more of our loan originations
to partially offset the slow loan demand from aaditional commercial customers. Over the pastiuezehonths new loan production has been
greater than payments on existing loans.
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Allowance for Loan Losse

To provide for the risk of loss inherent in exterglcredit, we maintain an allowance for loan los3é&® determination of the allowance is
based upon the size and current risk characteristithe loan portfolio and includes an assessmwieindividual problem loans, actual loss
experience, current economic events and regulgioidance. Additional information about our Allowanior Loan Losses is included in the
“Risk Management—Credit Risk” section of Item 7, dvMagement’s Discussion and Analysis of Financialdtdn and Results of Operations”
and Notes 1 and 5 to the consolidated financiastants.

At December 31, 2011, the allowance for loan losgzs $58.1 million, a decrease of $14.2 million paned to $72.3 million at December 31,
2010. As a percentage of total loans, the allowaleceeased to 1.22% at December 31, 2011, from¥d&@Iecember 31, 2010. During 2011,
the provision for loan losses was $7.5 milliongarase of $23.3 million from the $30.8 milliongeted in 2010. The lower provision for loan
losses in 2011 was attributable to the followingtdas: (1) the loss factors applied to our perforgrioan portfolio have decreased during 2011
compared to 2010 as charge-offs were substant@adlgr, (2) apart from those loans acquired in @ acquisitions, which are substantially
accounted for at fair value, our total loans deseda516.2 million from December 31, 2010 to Decardiie 2011, and (3) the percentage of
loan portfolio consisting of those loans where leigloss factors are applied (commercial and comialeneal estate loans) fell to 48% in 2011
compared to 58% in 2010 while the percentage ofa@ar portfolio consisting of those loans wheredoloss factors are applied (residential
loans) increased to 21% in 2011 compared to 182010.

For commercial loans, the reserve decreased byréli@dn at December 31, 2011, compared to Decer3tte2010. The reserve as a
percentage of the commercial loan portfolio deadas 1.64% at December 31, 2011, from 2.16% aeBéer 31, 2010. For commercial real
estate loans, the reserve decreased by $5.8 maltidecember 31, 2011, compared to December 3D, A0tk reserve as a percentage of the
commercial real estate loan portfolio decrease2i38% at December 31, 2011, from 3.47% at Dece@be2010. Nonaccrual loans, exclud
covered loans, increased $44.4 million since Deagrh, 2010. Criticized and classified loans insegh$25.9 million from December 31,
2010. During 2011, other classified assets, wharsist of investment securities downgraded belox@stment grade, increased $1.3 million.

The reserve for residential real estate loansp@ntage of that portfolio remained constant26% at both December 31, 2011 and
December 31, 2010. The reserve for consumer loacredsed to 0.79% at December 31, 2011, from 1&®cember 31, 2010. The lower
reserve percentages for these portfolios are 4t i@fsmproved credit quality in these portfolioarihg 2011.

Allowance for Losses on Unfunded Commitm

We maintain an allowance for losses on unfundedneernial lending commitments and letters of crealjptovide for the risk of loss inherent
in these arrangements. The allowance is compuied asmethodology similar to that used to deterntireeallowance for loan losses, modified
to take into account the probability of a drawdommthe commitment. This allowance is reported kelality on the balance sheet within
accrued expenses and other liabilities, while treesponding provision for these loan losses isndEx as a component of other expense. ,
December 31, 2011 and 2010, the allowance for $ogsaunfunded commitments was $4.8 million and $3IBon, respectively.

Residential Loans Held for Sale

At December 31, 2011, loans held for sale is maderuirely of mortgage loans held for immediateesalthe secondary market with servicing
released. These loans are sold at or prior tor@tgin at a contracted price to an outside investoa best efforts basis and remain on the
Company’s balance sheet for a short period of (tyigcally 30 to 60 days). These loans are soldhetit recourse and the Company has
experienced minimal requests to repurchase loa@sadthe standard representations and warrantibeutiany material losses. Mortgage
originations are subject to volatility due to irgst rates and home sales. Residential loans hetéfe have declined since the end of 2009, as
we have retained certain of our loan originatianpdrtially offset the slow loan demand from owaditional commercial customers. Resider
loans held for sale were $4.5 million at Decemtder2®11, compared to $3.8 million at December 81,02
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We elected the fair value option under FASB ASC-&@5Financial Instruments (SFAS No. 159) prospedyi for residential loans held for
sale. The election was effective for loans origidlasince January 1, 2008. The aggregate fair \edoeeded the unpaid principal balances by
$0.1 million as of December 31, 2011. At Decemlder2d10, the aggregate fair value equaled the dnwaicipal balance.

Covered Assets

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BDIC assisted transaction. The Company
entered into separate loss sharing agreementsheitADIC providing for specified credit loss prdten for substantially all acquired single
family residential loans, commercial loans, anceotteal estate owned (“OREQ”). Loans comprise thgnty of the assets acquired and are
subject to loss share agreements with the FDIC eldye®Ild National is indemnified against 80% of kssip to $275.0 million, losses in exc

of $275.0 million up to $467.2 million at 0% reimBement, and 80% of losses in excess of $467.®millith respect to covered assets.

A summary of covered assets is presented below:

December 31 July 29,
(dollars in thousands) 2011 2011
Loans, net of discount & allowan: $ 62541 $ 727,33(
Other real estate ownt 30,44: 34,05¢
Total covered asse $ 65586( $ 761,38

FDIC Indemnification Asset

Because the FDIC will reimburse Old National fosdes incurred on certain acquired loans, an inderation asset is recorded at fair value at
the acquisition date. The indemnification asse¢@®gnized at the same time as the indemnifiedslommd measured on the same basis, subject
to collectibility or contractual limitations. Theds share agreements on the acquisition date tréfleceimbursements expected to be received
from the FDIC, using an appropriate discount rateich reflects counterparty credit risk and othecertainties. As reimbursement claims are
submitted to the FDIC, these claim amounts aressdied from the indemnification asset to an FIRES share receivable carried as an other
asset on the balance sheet. The receivable iseddulcen the FDIC pays the claim. At December 31,12€he FDIC indemnification asset was
$147.6 million.

A summary of activity for the indemnification assetd loss share receivable is presented below:

(dollars in thousands)
Indemnification Asset

Balance at January 1, 20 $ —
Adjustments not reflected in incor
Established through acquisitio 167,94¢
Reclass to loss claims receiva (20,809
Other D
Adjustments reflected in incon
(Amortization) accretiol 1,45¢
Other (1,039
Balance at December 31, 2C $ 147,56t
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(dollars in thousands)
Loss Share Receivabl

Balance at January 1, 20 $ —
Established through acquisitio —
Reclass from indemnification as: 20,80¢
Cash received from FDI (660)

Balance at December 31, 2C $ 20,14t

Goodwill and Other Intangible Assets

Goodwill and other intangible assets at Decembe811, totaled $286.8 million, an increase of $98illion compared to $194.1 million at
December 31, 2010. During the first quarter of 204é recorded $78.9 million of goodwill and othetaingible assets associated with the
acquisition of Monroe Bancorp. Approximately $78&ilion is included in the “Community Banking” catun for segment reporting and $3.2
million is included in the “Other” column for segmtereporting. During the second quarter of 2014 Rational recorded $1.3 million of
customer relationship intangibles associated vhighttust business of Integra Wealth ManagemeniTanst, which is included in the “Other”
segment. During the third quarter of 2011, we réedr$21.2 million of goodwill and other intangilalssets associated with the acquisition of
Integra Bank, which is included in the “Communitsriking” column for segment reporting.

Assets Held for Sale

Assets held for sale were $16.9 million at Decen®ier2011. Included in assets held for sale ardinancial centers associated with the
Integra acquisition and five facilities associatgth the Monroe Bancorp acquisition.

Other Assets

Other assets have increased $56.9 million, or 30sb¥6e December 31, 2010 primarily as a resudtno$8.0 million increase in deferred tax
assets, a $20.1 million increase in receivable® fitee FDIC and an $11.4 million increase from fliattons in the fair value of derivative
financial instruments and the addition of derivatfinancial instruments assumed in the Integra iaipn.

Funding

Total average funding, comprised of deposits andlegale borrowings, was $7.168 billion at Decenifer2011, an increase of 10.2% from
$6.506 billion at December 31, 2010. Total deposise $6.612 billion, including $5.164 billion irahsaction accounts and $1.448 billion in
time deposits at December 31, 2011. Total depositeased 21.0% or $1.149 billion compared to Ddiam31, 2010. Included in total
deposits at December 31, 2011 are $535.3 milliomfthe acquisition of Monroe Bancorp and $669.2iomilfrom the acquisition of Integra
Bank. Noninterest-bearing demand deposits incredse®bo or $452.5 million compared to December BILR Savings deposits increased
45.5% or $491.0 million. NOW deposits increase®2®or $271.6 million compared to December 31, 20A6ney market deposits decreased
11.6%, or $39.0 million, while time deposits dec®@#1.9% or $27.6 million compared to DecembeB10. Year over year, we have
experienced an increase in noninterest-bearing demeposits.

We use wholesale funding to augment deposit fundimdjto help maintain our desired interest ratepisition. Wholesale borrowing as a
percentage of total funding was 9.8% at DecembeR@11, compared to 11.6% at December 31, 201uded in wholesale funding at
December 31, 2011 is $54.7 million from the acdiaisiof Monroe Bancorp and $3.7 million from thejaisition of Integra Bank. Short-term
borrowings have increased $126.6 million since Ddzer 31, 2010 while long-term borrowings have dasee $131.1 million compared to
December 31, 2010. During 2011, we prepaid $11%mof FHLB advances and $80.0 million of strumtd repurchase agreements. In the
fourth quarter of 2011, $150.0 million of subordidbank notes matured. During 2010, we prepaiddbTillion of FHLB advances and $4¢
million of long-term repurchase agreements. Instheond quarter of 2010, a senior unsecured natbngt$50.0 million matured. In the fourth
quarter of 2010, we redeemed $100.0 million of 8t0%t preferred securities. See Notes 10 and etgonsolidated financial statements for
additional details on our financing activities.
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The following table presents changes in the avebatgnces of all funding sources for the years émaecember 31.
FUNDING SOURCES - AVERAGE BALANCES

% Change From
Prior Year

(dollars in thousands) 2011 2010 2009 2011 2010
Demand deposits $ 1,555,94 $ 1,182,65. $ 1,018,40! 31.6% 16.1%
NOW deposit: 1,472,711 1,221,35: 1,250,74! 20.€ (2.4)
Savings deposil 1,384,29 1,043,28! 937,64 32.7 11.c
Money market deposi 328,55( 361,16¢ 436,50° (9.0 (17.9)
Time deposit: 1,647,72! 1,753,56. 2,054,741 (6.0) (14.7)
Total deposit: 6,389,22! 5,562,02. 5,698,03! 14.¢ (2.4)
Shor-term borrowings 363,62: 328,53! 527,14 10.7 (37.7)
Other borrowings 414,90: 615,00¢ 812,06. (32.5) (24.3)
Total funding source $ 7,167,75- $ 6,505,56; $ 7,037,24 10.2% (7.6)%

The following table presents a maturity distribuatior certificates of deposit with denominations$d00,000 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
2011 $ 42187 $ 64,42: $ 80,92 $ 87,79¢ $ 188,72
2010 466,29: 73,37¢ 30,59: 121,15: 241,17
2009 653,34! 128,17: 54,36 168,62: 302,19:

Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities have in@@&216.9 million, or 23.2%, since December 31, 2@ arily as a result of an $11.4 milli
increase in accrued taxes payable, a $20.9 milliorease in payables to the FDIC, a $7.5 millicsréase in accrued incentive liabilities, and
an $8.7 million increase from fluctuations in tlaérfvalue of derivative financial instruments ahd tddition of derivative instruments assur
in the Integra Bank acquisition.

Capital

Shareholders’ equity totaled $1.034 billion or 24.6f total assets at December 31, 2011, and $87Bli8n or 12.1% of total assets at
December 31, 2010. The December 31, 2011 balacteles approximately $90.1 million from the approately 7.6 million shares of
common stock that were issued in the acquisitioMofroe Bancorp.

We paid cash dividends of $0.28 per share in 2@hich decreased equity by $26.5 million. We dedarash dividends on common stock of
$0.28 per share in 2010, which decreased equis2dy4 million. We repurchased shares of our stoaicing shareholders’ equity by $1.5
million in 2011 and $0.7 million in 2010. The repbases related primarily to our employee stockdbasenpensation plans. The change in
unrealized losses on investment securities incoeageity by $19.9 million in 2011 and increasedisgpy $16.4 million in 2010. Shares
issued for reinvested dividends, stock optiongrimed stock and stock compensation plans incoeabareholders’ equity by $4.0 million in
2011, compared to $2.7 million in 2010.

Capital Adequacy

Old National and the banking industry are subjeatarious regulatory capital requirements adminétdoy the federal banking agencies. For
additional information on capital adequacy see Nxdt¢o the consolidated financial statements.
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RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Btioes through its Risk and Credit Policy Committewl its Funds Management Committee,
has in place company-wide structures, processds;@mtrols for managing and mitigating risk. Thédeaing discussion addresses the three
major risks we face: 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 investment dgading activities.

Investment Activities

Within our securities portfolio, the nagency collateralized mortgage obligations repregengreatest exposure to the current instabilithe
residential real estate and credit markets. At bdxmr 31, 2011, we had non-agency collateralizedgage obligations with a market value of
$85.9 million, or approximately 4.1% of the avalkaffor-sale securities portfolio. The unrealizedd®n these securities at December 31, 2011
was approximately $4.5 million.

We expect conditions in the overall residential estate market to remain uncertain for the forabkefuture. Deterioration in the performance
of the underlying loan collateral could result eterioration in the performance of our asset-badesdrities. Nine non-agency mortgage-
backed securities were rated below investment gaadd December 31, 2011. During 2011 we expera8e3 million of other-than-
temporary-impairment losses on three of these gexgyrof which $0.5 million was recorded as a drkxbs in earnings and $1.8 million is
included in other comprehensive income. Duringfthath quarter of 2010 we sold two non-agency megggbacked securities with an
amortized cost basis of approximately $38.4 millioat were below investment grade. During 2010 weegenced $4.1 million of other-than-
temporary-impairment losses on ten of these séesiribf which $3.0 million was recorded as a criatis in earnings and $1.1 million is
included in other comprehensive income.

We also carry a higher exposure to loss in ourgmbtiust preferred securities, which are collaizeal debt obligations, due to illiquidity in tk
market and the performance of the underlying oaftdt At December 31, 2011, we had pooled trudepred securities with a fair value of
approximately $7.3 million, or 0.4% of the availedfbr-sale securities portfolio. During 2011, wepesienced $0.9 million of other-than-
temporary-impairment on one of these securitiefalhich was recorded as a credit loss in eamifidnese securities remained classified as
available-for-sale and at December 31, 2011, thealized loss on our pooled trust preferred sdesrivas approximately $18.1 million.
During 2010, three of these securities experiet$@e#l million of other-than-temporaigpairment, all of which was recorded as a creaislin
earnings.

The remaining mortgage-backed securities are baokedlS. governmengponsored or federal agencies. Municipal bondgarate bonds ar
other debt securities are evaluated by reviewiegctedit-worthiness of the issuer and general madeditions. We do not have the intent to
sell these securities and it is likely that we wibit be required to sell these securities befoee tinticipated recovery.

Included in the held-to-maturity category at Decembl, 2011 are approximately $84.1 million of agemortgage-backed securities and
$216.3 million of municipal securities at amortizsakt.

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 nonperformance risk irs&etions involving federal funds sold and purcbasepurchase agreements, corresponden
bank relationships, and derivative contracts wighmpanies in the financial services industry. Oldidiwl's net counterparty exposure was an
asset of $336.0 million at December 31, 2011.
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Lending Activities

Commercial

Commercial and industrial loans are made primdoihthe purpose of financing equipment acquisitiexpansion, working capital, and other
general business purposes. Lease financing cowsidigect financing leases and are used by comialerastomers to finance capital purche
ranging from computer equipment to transportatiguigment. The credit decisions for these transastare based upon an assessment of the
overall financial capacity of the applicant. A deténation is made as to the applicant’s abilitye¢pay in accordance with the proposed terms
as well as an overall assessment of the risksedolin addition to an evaluation of the applicarihancial condition, a determination is made
of the probable adequacy of the primary and seagrstaurces of repayment, such as additional coldt® personal guarantees, to be relied
upon in the transaction. Credit agency reporthefapplicant’s credit history supplement the analgkthe applicant’s creditworthiness.

Commercial mortgages and construction loans aeradfto real estate investors, developers, anddygiprimarily domiciled in the geograp
market areas we serve, primarily Indiana, lllineigl Kentucky. These loans are secured by firstgages on real estate at loan-to-value
(“LTV") margins deemed appropriate for the propdstge, quality, location and sponsorship. Generdligse LTV ratios do not exceed 80%.
The commercial properties are predominantly noideggial properties such as retail centers, apartspéndustrial properties and, to a lesser
extent, more specialized properties. Substantillgf our commercial real estate loans are sechyegroperties located in our primary market
area.

In the underwriting of our commercial real estat@ns, we obtain appraisals for the underlying prttgee Decisions to lend are based on the
economic viability of the property and the credittihiness of the borrower. In evaluating a propas@dmercial real estate loan, we primarily
emphasize the ratio of the property’s projectedcash flows to the loan’s debt service requireméhné debt service coverage ratio normally is
not less than 120% and it is computed after dedudtr a vacancy factor and property expenses mgoppate. In addition, a personal
guarantee of the loan or a portion thereof is ofezuired from the principal(s) of the borrower. Véguire title insurance insuring the priority
of our lien, fire, and extended coverage casuabyrance, and flood insurance, if appropriaterieoto protect our security interest in the
underlying property. In addition, business intetioip insurance or other insurance may be required.

Construction loans are underwritten against pregctish flows derived from rental income, busimessme from an owner-occupant or the
sale of the property to an end-user. We may méig¢ia¢ risks associated with these types of loangdpyiring fixed-price construction
contracts, performance and payment bonding, cdetralisbursements, and pre-sale contracts or pelagreements.

Consumer

We offer a variety of first mortgage and juniomians to consumers within our markets, with resil home mortgages comprising our
largest consumer loan category. These loans ateexkby a primary residence and are underwritt@mgusaditional underwriting systems to
assess the credit risks of the consumer. Decisionprimarily based on LTV ratios, debt-to-incorti2T(1") ratios, liquidity and credit scores.
A maximum LTV ratio of 80% is generally requiredth@ugh higher levels are permitted with mortgaggirance. We offer fixed rate
mortgages and variable rate mortgages with inteatss that are subject to change every year thkfirst, third, fifth, or seventh year,
depending on the product and are based on fullgxed rates such as the London Interbank Offered RatBOR”). We do not offer interest-
only loans, payment-option facilities, sub-primars, or any product with negative amortization.

Home equity loans are secured primarily by secondgages on residential property of the borrowéie Tinderwriting terms for the home
equity product generally permits borrowing availégiin the aggregate, up to 90% of the apprais&de of the collateral property at the time
of origination. We offer fixed and variable ratent® equity loans, with variable rate loans undetemitat fully-indexed rates. Decisions are
primarily based on LTV ratios, DTI ratios, liquidjtand credit scores. We do not offer home eqoiénlproducts with reduced documentation.
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Automobile loans include loans and leases secuyetely or used automobiles. We originate automdbdes and leases primarily on an
indirect basis through selected dealerships. Weiredorrowers to maintain collision insurance atoanobiles securing consumer loans, with
us listed as loss payee. Our procedures for undamautomobile loans include an assessment afpgaticant’s overall financial capacity,
including credit history and the ability to meetsting obligations and payments on the proposed.8&hough an applicarg’creditworthines
is the primary consideration, the underwriting @es also includes a comparison of the value ofdlateral security to the proposed loan
amount.

Asset Quality

Community-based lending personnel, along with nedgiased independent underwriting and analytic sigbaff, extend credit under
guidelines established and administered by our RigkCredit Policy Committee. This committee, whickets quarterly, is made up of outs
directors. The committee monitors credit qualitsotigh its review of information such as delinquescicredit exposures, peer comparisons,
problem loans and charge-offs. In addition, the wuttee reviews and approves recommended loan poliapges to assure it remains
appropriate for the current lending environment.

We lend primarily to small- and medium-sized comeidrand commercial real estate clients in variogisistries including manufacturing,
agribusiness, transportation, mining, wholesaling eetailing. At December 31, 2011, we had no cotregion of loans in any single industry
exceeding 10% of our portfolio and had no exposuifereign borrowers or sovereign debt. Our polgio concentrate our lending activity in
the geographic market areas we serve, primariliah@ Illinois and Kentucky. We continue to be aféal by weakness in the economy of our
principal markets. Management expects that tremadsmder-performing, criticized and classified loail be influenced by the degree to which
the economy strengthens or weakens.

On January 1, 2011, Old National closed on its esitipn of Monroe Bancorp. As of December 31, 20ddquired loans totaled $363.1 million
and there was $2.2 million of other real estateenviin accordance with accounting for business @oations, there was no allowance brought
forward on any of the acquired loans, as the cled#es evident in the loans were included in #terthination of the fair value of the loans at
the acquisition date. Old National reviewed theusragl loans and determined that as of Decembe2@l1, $17.9 million met the definition of
criticized, $9.4 million were considered classifiadd $36.8 million were doubtful. Our current preince would be to work these loans and
avoid foreclosure actions unless additional creéditrioration becomes apparent. These assetsciudeéd in our summary of under-
performing, criticized and classified assets fobatbw.

During the third quarter of 2011, Old National aicgd the banking operations of Integra Bank in 8&C-assisted transaction. As of
December 31, 2011, acquired loans totaled $67dl®mand there was $30.4 million of other reala¢stowned. The Company entered into
separate loss sharing agreements with the FDIOgimyvfor specified credit loss protection for stagially all acquired single family
residential loans, commercial loans, and otherestdte owned. In accordance with accounting fsmmss combinations, there was no
allowance brought forward on any of the acquirexhk) as the credit losses evident in the loans ineleded in the determination of the fair
value of the loans at the acquisition date. At Deloer 31, 2011, approximately $626.4 million of lsand $30.4 million of other real estate
owned are covered by the loss sharing agreemesatsuéh, eighty percent of losses incurred on thegered assets will be reimbursed to Old
National by the FDIC. These covered assets araded in our summary of unc-performing, criticized and classified assets fobetbw.

41



Table of Contents

Summary of under-performing, criticized and cldssifassets:
ASSET QUALITY

(dollars in thousands) 2011 2010 2009 2008 2007
Nonaccrual loan
Commercial $ 34100 $ 2548t $ 24257 $ 20,27¢ $ 15,65¢
Commercial real esta 66,181 30,41¢ 24,85¢ 32,11¢ 14,64¢
Residential real esta 10,24% 8,71¢ 9,621 5,47¢ 5,99¢
Consume 4,79( 6,322 8,28¢ 6,17: 4,517
Covered loans (5) (¢ 182,88( — — — —
Total nonaccrual loar 298,20t 70,94t 67,01¢ 64,041 40,81¢
Renegotiated loans not on nonacci 1,32¢ — — — —
Past due loans still accruing (90 days or mc
Commercial 35¢ 79 1,75¢ 84¢ 491
Commercial real esta 27¢ — 72 142 247
Residential real esta — — — — —
Consume 47% 492 1,67¢ 1,917 772
Covered loans (& 2,33¢ — — — —
Total past due loar 3,44¢ 572 3,501 2,90¢ 1,511
Other real estate ownu 7,11¢ 5,591 8,14¢ 2,93¢ 2,87¢
Other real estate owned, covered 30,44: — — — —
Total unde-performing assel $ 34054 $ 77,106 $ 7866t $ 69,88: $  45,20:
Classified loans (includes nonaccrual, renegotigiadt du¢
90 days and other problem loal $ 204,12c $ 174,34: $ 157,060 $ 180,11¢ $ 115,12
Classified loans, covered ( 200,22: — — — —
Other classified assets ( 106,88 105,57: 161,16( 34,54 —
Criticized loans 80,14¢ 84,01" 103,51. 124,85! 103,21(
Criticized loans, covered (! 23,03¢ — — — —
Total criticized and classified ass: $ 614400 $ 36393 $ 421,73 $ 339,51« $ 218,33
Asset Quality Ratios including covered ass
Non-performing loans/total loans (1) ( 6.28% 1.9(% 1.7%% 1.35% 0.87%
Under-performing assets/total loans and foreclc
properties (1 7.0¢ 2.0¢ 2.0t 1.47 0.9¢
Underperforming assets/total ass 3.9¢ 1.0¢ 0.9¢ 0.8¢ 0.5¢
Allowance for loan losses/ unc¢-performing assets ( 17.0¢ 93.7¢ 88.41 96.0( 124.9:
Asset Quality Ratios excluding covered ass
Non-performing loans/total loans (1) ( 2.82 1.9C 1.7¢ 1.3¢ 0.87
Underperforming assets/total loans and foreclc
properties (1 3.01 2.0¢ 2.0t 1.47 0.9¢
Underperforming assets/total ass 1.4F 1.0¢ 0.9¢ 0.8¢ 0.5¢
Allowance for loan losses/ unc¢-performing assets ( 45.7¢ 93.7¢ 88.41 96.0( 124.9:

(1) Loans exclude residential loans held for sale aadds held for sal
(2) Non-performing loans include nonaccrual and renegatifdans.
(3) Includes 8 pooled trust preferred securities, S-agency mortga¢-backed securities and 1 corporate security at Dbeefil, 2011

(4) Because the acquired loans from both Monroelategjra were recorded at fair value in accordamitie ASC 805 at the date of
acquisition, the credit risk is incorporated in fhe value recorded. No allowance for loan losgsegcorded on the acquisition de

(5) The Company entered into separate loss shagrepments with the FDIC providing for specifieddit loss protection for substantially
all acquired single family residential loans, comeied loans and other real estate owned. At Decerdbe2011, we expect eighty perc
of any losses incurred on these covered assetsiwimbursed to Old National by the FD

(6) These covered loans are categorized as nonac@calie the collection of principal or interestasitotful. Covered loans are accoun
for under FASB ASC 31-30 and accordingly treated as performing as
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Nonaccrual loans increased $227.3 million from Delger 31, 2010 to December 31, 2011 primarily assalt of our January 1, 20:
acquisition of Monroe Bancorp and our July 29, 26DIC-assisted acquisition of Integra Bank. Of thisrease in nonaccrual loans, $36.8
million related to the loans acquired from MonrcenBorp and $182.9 million related to the covereshtoacquired in the Integra Bank
acquisition.

Interest income of approximately $14.3 million &5 million would have been recorded on nonaccandlrenegotiated loans outstanding at
December 31, 2011 and 2010, respectively, if saahd had been accruing interest throughout theigesrcordance with their original terms.
The amount of interest income actually recordedi@maccrual and renegotiated loans was $1.9 miflimh$1.8 million in 2011 and 2010,
respectively. Approximately $262.5 million, or 8%0of nonaccrual loans were less than thirty dalsiquent at December 31, 2011. We had
$11.7 million of renegotiated loans which are iggd in nonaccrual loans at December 31, 2011 ai@ridlion of renegotiated loans which
were included in nonaccrual loans at December 3102

Criticized and classified assets increased $25dlBbmfrom December 31, 2010 to December 31, 2Qiimarily as a result of the Monroe
Bancorp and Integra Bank acquisitions. Of thiséase in criticized and classified assets, $64.Romitelated to the loans acquired from
Monroe Bancorp and $223.3 million related to theeced loans acquired in the Integra Bank transact@iher classified assets include
investment securities that fell below investmeratdgr rating.

Other real estate owned (“OREQO”) increased $3210amifrom December 31, 2010 to December 31, 2@titarily as a result of the Monroe
Bancorp and Integra Bank acquisitions. Of thiséase in our OREO balances, $2.2 million relatettiédoreclosed properties acquired from
Monroe Bancorp and $30.4 million related to theered assets acquired in the Integra Bank transactio

Old National may choose to restructure the contidderms of certain loans. The decision to restineca loan, versus aggressively enforcing
the collection of the loan, may benefit Old Natiblpg increasing the ultimate probability of colleat.

Any loans that are modified are reviewed by Oldidtal to identify if a troubled debt restructurii@ DR”) has occurred, which is when for
economic or legal reasons related to a borrowerantial difficulties, the Bank grants a concesgmthe borrower that it would not otherwise
consider. Terms may be modified to fit the abibfythe borrower to repay in line with its curreimancial status. During the twelve months
ended December 31, 2011, the terms of certain lo@ns modified as troubled debt restructurings. Moalification of the terms of such loans
included one or a combination of the following:eauction of the stated interest rate of the loargxension of the maturity date at a stated
of interest lower than the current market rateef/ebt with similar risk, or a permanent reductiéthe recorded investment of the loan.

Loans modified in a troubled debt restructuringtgpacally placed on nonaccrual status until therpany determines the future collection of
principal and interest is reasonably assured, whéterally requires that the borrower demonstragerind of performance according to the
restructured terms for six months.

If the Company is unable to resolve a nonperfornhiragn issue the credit will be charged off wheis @ipparent there will be a loss. For large
commercial type loans, each relationship is indiaity analyzed for evidence of apparent loss baseguantitative benchmarks or subjectiv
based upon certain events or particular circumstrtis Old National’s policy to charge off smadimmercial loans scored through our small
business credit center with contractual balanceeu$#250,000 that have been placed on nonaccatakstr became ninety days or more
delinquent, without regard to the collateral pasitiFor residential and consumer loans, a chaifge oécorded at the time foreclosure is
initiated or when the loan becomes 120 to 180 gags$ due, whichever is earlier.

For commercial and industrial troubled debt redtriings, an allocated reserve is established withénallowance for loan losses for the
difference between the carrying value of the load its computed fair value. To determine the faiue of the loan, one of the following
methods is selected: (1) the present value of eégderash flows discounted at the loans originaati¥e interest rate, (2) the loan’s observable
market price, or (3) the fair value of the collaferalue, if the loan is collateral dependent. @hecated reserve is established as the difference
between the carrying value of the loan and theectdble value. If there are significant changeéamount or timing of the loan’s expected
future cash flows, impairment is recalculated drevaluation allowance is adjusted accordingly.
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For consumer and residential troubled debt resiringys, an additional amount is added to the loas teserve that represents the difference in
the present value of the cash flows between thggnali terms and the new terms of the modified laging the original effective interest rate of
the loan as a discount rate.

At December 31, 2011, our troubled debt restrusgsiconsisted of $7.1 million of commercial loa$i,8 million of commercial real estate
loans and $0.1 million of consumer loans. Approxieha$11.7 million of the troubled debt restruchgiat December 31, 2011 were included
with nonaccrual loans. As of December 31, 2011, Kdtional has allocated specific reserves of $lilBomto commercial loans and $0.2
million to commercial real estate loans for lodmatthave been modified in troubled debt restruogsi All of our troubled debt restructurings
were included with nonaccrual loans at DecembefB810 and consisted of $3.8 million of commeradars and $1.0 million of commercial
real estate loans.

The terms of certain other loans were modifiedryithe twelve months ended December 31, 2011 tdatad meet the definition of a troubl:
debt restructuring. It is our process to reviewckdksified and criticized loans that, during tleeipd, have been renewed, have entered into a
forbearance agreement, have gone from principalraecest to interest only, or have extended thturitg date. In order to determine whether
a borrower is experiencing financial difficulty, amaluation is performed of the probability thag thorrower will be in payment default on its
debt in the foreseeable future without the modiftoa The evaluation is performed under the Comfsimgernal underwriting policy. We also
evaluate whether a concession has been grantéenvere adequately compensated through a martezest rate, additional collateral or a
bona fide guarantee. We also consider whether tiifimation was insignificant relative to the otlierms of the agreement or if the delay in a
payment was 90 days or less.

Purchased credit impaired (“PCI”) loans would netdonsidered impaired until after the point at \artitere has been a degradation of cash
flows below our expected cash flows at acquisitiba.PCI loan is subsequently modified, and méstsdefinition of a TDR, it will be
removed from PCI accounting and accounted for BBR only if the PCI loan was being accounted fatividually. If the purchased credit
impaired loan is being accounted for as part abal,t will not be removed from the pool.

In general, once a modified loan is considered & Tibe loan will always be considered a TDR, aratdfore impaired, until it is paid in full,
otherwise settled, sold or charged off. However,palicy also permits for loans to be removed frimoubled debt restructuring status in the
years following the restructuring if the followiigyo conditions are met: (1) The restructuring agreet specifies an interest rate equal t
greater than the rate that the Company was witlingccept at the time of the restructuring for @ t@an with comparable risk, and (2) the loan
is not impaired based on the terms specified byehtucturing agreement.

To provide for the risk of loss inherent in exterglcredit, we maintain an allowance for loan los3é® allowance is maintained at a level
believed adequate by management to absorb prolwsiskes incurred in the loan portfolio. Managemeevaluation of the adequacy of the
allowance is an estimate based on reviews of iddaliloans, pools of homogeneous loans, histolosal experience, and assessments of the
impact of current economic conditions on the pdidfo
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The activity in our allowance for loan losses idakws:
ALLOWANCE FOR LOAN LOSSES

(dollars in thousands) 2011 2010 2009 2008 2007
Balance, January 1 $ 7230¢ $ 6954 $ 67,080 $ 56461 $ 67,79
Loans charge-off:
Commercial 10,30( 11,967 36,68: 12,40 7,83t
Commercial real esta 12,31¢ 10,19¢ 21,88¢ 21,99 5,85¢
Residential real esta 1,94 2,29¢ 1,31¢ 1,442 1,61z
Consumer cred 10,33¢ 16,84¢ 18,15¢ 15,38¢ 11,63¢
Write-downs on loans transferred to held for ¢ — — 572 — 5,331
Total charg-offs 34,89¢ 41,307 78,61’ 51,22( 32,27t
Recoveries on charg-off loans:
Commercial 4,33( 5,06( 4,86¢ 2,68¢ 4,152
Commercial real esta 2,30z 2,041 7,45¢ 2,57( 1,774
Residential real esta 31¢ 17z 13t 272 13¢
Consumer cred 6,22¢ 6,01¢ 5,33¢ 4,84¢ 5,06¢
Total recoverie: 13,17% 13,28: 17,79: 10,38( 11,13
Net charg-offs 21,72: 28,02( 60,81¢ 40,84( 21,14«
Provision charged to expen 7,47 30,78 63,28( 51,46¢ 4,11¢
Allowance of acquired bar — — — — 5,69¢
Balance, December $ 58,06( $ 72,30¢  $ 69,54¢ $ 67,087 $ 56,46
Average loans for the year ( $ 4,440,46 $ 3,722,86. $ 4,330,24 $ 4,695,951 $ 4,805,66
Asset Quality Ratios
Allowance/yea-end loans (1 1.22% 1.92% 1.81% 1.41% 1.2(%
Allowance/average loans ( 1.31 1.94 1.61 1.4z 1.17
Net charg-offs/average loans (. 0.4¢ 0.7t 1.4C 0.87 0.44

(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

Despite the significant increase in impaired as®sslting from the acquisitions during 2011, tHeveance for loan losses declined $14.3
million, or 19.7%, from December 31, 2010 to Decem®l, 2011. The decrease is primarily attributébleur legacy loan portfolio where we
have experienced a decline in outstanding loambaka

The lower allowance for loan losses and provisixpease were attributable to the following factqig:the loss factors applied to our
performing loan portfolio have decreased duringl26dmpared to 2010 as charge-offs were substgnlialler, (2) apart from those loans
acquired in our two acquisitions, which are subsady accounted for at fair value, our total loatecreased $16.2 million from December 31,
2010 to December 31, 2011, and (3) the percenthgerdoan portfolio consisting of those loans whbigher loss factors are applied
(commercial and commercial real estate loans}deli8% in 2011 compared to 58% in 2010 while the@atage of our loan portfolio
consisting of those loans where lower loss fachoesapplied (residential loans) increased to 2120l compared to 18% in 2010.

Net charg-offs totaled $21.7 million in 2011 and $28.0 naiiliin 2010. There were no industry segments reptiegea significant share of

total net charge-offs. Net charge-offs to averagm$ declined to 0.49% for 2011 compared to 0.7&%2010. The allowance to average loans,
which ranged from 1.17% to 1.94% for the last fpears, was 1.31% at December 31, 2011. Managenikigowtinue its efforts to reduce the
level of non-performing loans and may considerpgbssibility of additional sales of troubled and farforming loans, which could result in
additional write-downs to the allowance for loarsdes.

Because the acquired loans from both Monroe Banaodpintegra Bank were recorded at fair value soetance with ASC 805 at the date of
acquisition, the credit risk is incorporated in fhe value recorded. No allowance for loan lossegcorded on the acquisition date. We would
expect that as the fair value mark is accretedimtome over future periods, a reserve will beldighed to absorb credit deterioration or
adverse changes in expected cash flows. Throughrbeer 31, 2011, $2.0 million had been reservethiese purchased credits from Monroe
Bancorp.
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The following table provides additional detailstioé following components of the allowance for ldasses, including FAS 5 (Accounting for
Contingencies), FAS 114 (Accounting by Creditonslfopairment of a Loan) and SOP 03-3 (AccountingGertain Loans or Debt Securities
Acquired in a Transfer):

Purchased Loans

Legacy Covered Non-covered

(dollars in thousands) FAS 5 FAS 114 FAS 5 FAS 11¢ SOP 0:-3 FAS 5 FAS 114 SOP 0:-3
Loan balance $3,665,041 $62,18¢ $159,80: $ 45z $467,41° $332,57. $15,79¢ $63,92¢
Remaining purchase discot — — 11,297 2,280 209,41- 9,64¢ 5,15¢ 15,07:
Allowance, January 1, 201 57,73 14,57 — — — — — —

Charge-offs (14,337 (15,329 — — (802) (161) (4,100 (170
Recoveries 7,55 4,122 — — 821 115 33C 231
Provision expens (7,032 7,65¢€ — — 924 371 3,931 1,617
Allowance, December 31, 20: 43,92( 11,027 — — 943 32E 167 1,67¢

We also maintain an allowance for losses on unfdrodenmercial lending commitments and letters oflit® provide 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 probability adrawdown on the commitment. The $4.8 million reseéir unfunded loan commitments at
December 31, 2011 is classified as a liability act@n the balance sheet. The reserve for unfultdgdcommitments was $3.8 million at
December 31, 2010. The higher reserve is the regal increase in unfunded commitments associaitdthe acquisitions of Monroe
Bancorp and Integra Bank.

The following table details the allowance for Idaases by loan category and the percent of loapadh 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

2011 2010 2009 2008
Percent Percent Percent Percent
of Loans of Loans of Loans of Loans
to Total to Total to Total to Total
(dollars in thousands) Amount Loans Amount Loans Amount Loans Amount Loans
Commercial $19,95¢ 25.5% $26,20:¢ 32.3% $26,86¢ 33.6% $29,25¢ 39.9%
Commercial real esta 26,86: 22.L 32,65¢ 25.2 27,13¢ 27.1 22,36: 24.2
Residential real esta 3,51¢ 20.¢ 2,30¢ 17.¢ 1,68¢ 10.5 2,06 10.4
Consumer cred 6,78( 18.1 11,142 24.7 13,85: 28.2 13,40¢ 25.5
Covered loan 943 13.1 — — — — — —
Total $58,06( 100.0% $72,30¢ 100.0% $69,54¢ 100.0% $67,08° 100.0%

Market Risk

Market risk is the risk that the estimated fairuebf our assets, liabilities, and derivative ficiahinstruments will decline as a result of
changes in interest rates or financial market udigtor that our net income will be significantheduced by interest rate changes.

The objective of our interest rate management g®eto maximize net interest income while opagatvithin acceptable limits established
interest rate risk and maintaining adequate lesefanding and liquidity.

Potential cash flows, sales, or replacement valueamy of our assets and liabilities, especiallyséthat earn or pay interest, are sensitive to
changes in the general level of interest ratess Teérest rate risk arises primarily from our nattusiness activities of gathering deposits and
extending loans. Many factors affect our exposarehanges in interest rates, such as general e¢orowh financial conditions, customer
preferences, historical pricing relationships, eggricing characteristics of financial instrumer@sr earnings can also be affected by the
monetary and fiscal policies of the U.S. Governngent its agencies, particularly the Federal ResBoagd.
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In managing interest rate risk, we, through thedsuManagement Committee, a committee of the BoBRdrectors, establish guidelines, for
asset and liability management, including measun¢mishort and long-term sensitivities to chanigeisterest rates. Based on the results of
our analysis, we may use different techniques toaga changing trends in interest rates including:

. adjusting balance sheet mix or altering interetgt caaracteristics of assets and liabilit
. changing product pricing strategit

. modifying characteristics of the investment se@siportfolio; or

. using derivative financial instruments, to a limlitdegree

A key element in our ongoing process is to meaantemonitor interest rate risk using a Net Intehesbme at Risk simulation to model the
interest rate sensitivity of the balance sheettarguantify the impact of changing interest rateglee Company. The model quantifies the
effects of various possible interest rate scenamioprojected net interest income over a one-yedraatwo-year cumulative horizon. The model
assumes a semi-static balance sheet and measeiiegoict on net interest income relative to a lsase scenario of hypothetical changes in
interest rates over 24 months. The scenarios iegmdpayment assumptions, changes in the levaeterfst rates, the shape of the yield curve,
and spreads between market interest rates in tbad@pture the impact from re-pricing, yield cureption, and basis risks.

Results of our simulation modeling, which assurmesranediate, parallel shift in market interest sajgroject that our net interest income ci
change as follows over one-year and two-year hosizeelative to our base case scenario.

Changes in Net Interest Income

One Year Horizon Two Year Cumulative Horizon
12/31/2011 12/31/2010 12/31/2011 12/31/2010
$ Change $ Change $ Change $ Change
Immediate Change in the Level of Interest Rates (000s) % Change (000s) % Change (000s) % Change (000s) % Change
+ 3.00% (10,63 -4.1% (3,089  -1.31% (4,365 -0.81% 6,447 1.42%
+ 2.00% (4,657 -1.82% (24) -0.01% 5,32¢ 1.06% 10,44¢ 2.3(%
+ 1.00% 1,28¢ 0.5(% (637) -0.28% 10,83¢ 2.1€¢% 4,067 0.8%
- 1.00% NA NA NA NA NA NA NA NA

At December 31, 2011, our simulated exposure tmemease in interest rates shows that an immedtiatease in rates of 1.00% will increase
our net interest income by $1.3 million or .50% oaene year horizon compared to a flat interdstsaenario. Furthermore, rate increases of
2.00% and 3.00% would cause net interest inconaet¢tine by 1.82% and 4.17% respectively. Over ayear horizon, the model reflects
increases in net interest income for the up 1.06862200% scenarios of 2.16% and 1.06% respectilfalgttes increase by 3.00%, our model
indicates that net interest income would fall by248 As a result of the already low interest rateéiremment, we did not include a 1.00% falling
scenario.

The changes in the rate sensitivity of the balateet from December 31, 2010 to December 31 , 20&Iprimarily attributable to the
acquisitions of Monroe Bancorp and Integra Bangnaller investment portfolio, less reliance on wasale funding, and significant changes in
the mix of assets and liabilities.

The Company’s interest rate risk modeling indicdlted its net interest income would be negativeipacted by a scenario where short-term
interest rates remain constant while long-termsrdecrease by up to 2% at the thirty year poinsufgng such a scenario with a static balance
sheet, the Company’s net income will decrease by B@llion or 1.34% in year one and $7.4 million201% in year two compared to the
current interest rate scenario. This decreasetimteest income is primarily due to new or reeprg assets being acquired or re-priced on the
balance sheet at lower interest rate levels whadriterest rates on much of the deposits and Worgs funding these assets have already re-
priced to low levels.
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We continue to execute strategies to position them@any in the current low rate environment to batieely neutral to interest rate increases.
For example, management has focused on reducirgizbend duration of the investment portfolioret same time it has increased its hold
of fixed-rate, residential real estate mortgagesd#ing results as of December 31, 2011, indidesdéwe remain within our Company’s
acceptable risk tolerance levels.

Old National also has longer term interest ratie eposure, which may not be appropriately meashyedet Interest Income at Risk modeli
We use Economic Value of Equity (EVE) sensitivityalysis to evaluate the impact of long term castvdl on earnings and capital. EVE
modeling involves discounting present values ota#ih flows for on balance sheet and off balaneetstems under different interest rate
scenarios. The discounted present value of all fagls represents our economic value of equity. &m®unt of base case economic value and
its sensitivity to shifts in interest rates provaleneasure of the longer term re-pricing and optigkin the balance sheet. EVE simulation
results are shown below, relative to base case.

Economic Value of Equity

12/31/2011 12/31/2010
$ Change $ Change
Immediate Change in the Level of Interest Rates (millions) % Change (millions) % Change
+ 3.00% 20 2.8€% (145) -17.42%
+ 2.00% 38 5.4% (86) -10.3¢%
+ 1.00% 62 8.9:% (30 -3.57%%
-1.00% NA NA NA NA

At December 31, 2011, Old National’s Economic Vabtfi&€quity (“EVE”) scenarios indicated positive cigges to EVE in all interest rate
scenarios. As of December 31, 2010, EVE changes nagative in all rate scenarios. As noted preWotisese changes in EVE modeling
results were driven primarily by the acquisitiorisgvionroe Bancorp and Integra Bank, a smaller inwesit portfolio and changes in the mix of
the balance sheet. Modeling results at Decembe2(®ll, indicate that we remain within our Comparacseptable risk tolerance levels.

Because the models are driven by expected behiavi@rious interest rate scenarios and many fattesgdes market interest rates affect our
net interest income and value, we recognize thataihautputs are not guarantees of actual resudtsthis reason, we model many different
combinations of interest rates and balance sheatrggtions to understand its overall sensitivityniarket interest rate changes.

We use derivatives, primarily interest rate swagsone method to manage interest rate risk inriieary course of business. We also provide
derivatives to our commercial customers in cone@civith managing interest rate risk. Our derivagibad an estimated fair value gain of $7.1
million at December 31, 2011, compared to an estch&air value gain of $4.4 million at December 2Q10. In addition, the notional amount
of derivatives increased by $58.1 million from Destxer 31, 2010, primarily as a result of derivaiivetruments acquired from Integra. See
Note 18 to the consolidated financial statements$uidher discussion of derivative financial instrents.

Liquidity Risk

Liquidity risk arises from the possibility that waeay not be able to satisfy current or future finahcommitments, or may become unduly
reliant on alternative funding sources. The Fundsm&fjement Committee of the Board of Directors distads liquidity risk guidelines and,
along with the Balance Sheet Management Committe@jtors liquidity risk. The objective of liquidithanagement is to ensure we have the
ability to fund balance sheet growth and meet dieposl debt obligations in a timely and ceétective manner. Management monitors liqui
through a regular review of asset and liability an#ies, funding sources, and loan and depositcfasts. We maintain strategic and continge
liquidity plans to ensure sufficient available fumgito satisfy requirements for balance sheet gnpmtoperly manage capital markets’ funding
sources and to address unexpected liquidity reopaings.
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Loan repayments and maturing investment secudties relatively predictable source of funds. Hosvedeposit flows, calls of investment
securities and prepayments of loans and mortgdgdesecurities are strongly influenced by interates, the housing market, general and
local economic conditions, and competition in therketplace. We continually monitor marketplace dieeto identify patterns that might
improve the predictability of the timing of depoidws or asset prepayments.

Our ability to acquire funding at competitive psds influenced by rating agencies’ views of owedit quality, liquidity, capital and earnings.
All of the rating agencies place us in an investhggade that indicates a low risk of default. FothbOld National and Old National Bank:

. Fitch Rating Service kept their lo-term outlook rating as stable (unchanged) duriegakest rating review on March 15, 2C
. Dominion Bond Rating Services has issued a staltleak as of February 3, 20:
. Moody's Investor Service did not rate Old National Bapcas of December 20, 20

. Moody's Investor Service downgraded Old National E's Long Term Rating from Al to A2 and changed itdamk from
Negative to Stable on November 1, 2011. Old Nati&=enk's Short Term Rating was unchang

The senior debt ratings of Old National and Oldidtsl Bank at December 31, 2011, are shown indhewing table.
SENIOR DEBT RATINGS

Moody’s Investor Service 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 A2 P-1 BBB+ F2 A (low) R-1 (low)

N/A = not applicable

As of December 31, 2011, Old National Bank hadciyeacity to borrow $720.6 million from the FeddRalserve Banls discount window. Ol
National Bank is also a member of the Federal Hhoen Bank “FHLB”) of Indianapolis, which provides a sourcefahding through FHLB

advances. Old National Bank maintains relationshigspital markets with brokers and dealers tods=ertificates of deposit and short-term
and medium-term bank notes as well.

The Parent Company has routine funding requirenmnisisting primarily of operating expenses, dividie to shareholders, debt service, net
derivative cash flows and funds used for acquis#idrhe Parent Company can obtain funding to nteetiigations from dividends and
management fees collected from its subsidiariestaimg line of credit and through the issuancdeift securities. Additionally, the Parent
Company has a shelf registration in place withSkeurities and Exchange Commission permitting resdgss to the public debt and equity
markets. At December 31, 2011, the Parent Companthigr borrowings outstanding increased to $291hamias compared to $8.0 million at
December 31, 2010. This increase was due to P@ampany’s assumption of Monroe Bancorp’s $13.0iomlsubordinated debt and $8.0
million trust preferred securities as of Januarg@11. Old National’s Board of Directors approvild tedemption of junior subordinated
debentures, resulting in the trustee of ONB Cajfiitakt Il redeeming all $100.0 million of the 8%t preferred securities on December 15,
2010.

Old National opted in to the Temporary Account Guiiee Program (TAGP) offered in 2008 as a paredeFal Deposit Insurance
Corporation’s (FDIC) Temporary Liquidity Guaranteeogram (TLGP). The coverage under the TAGP prodrasibeen made permanent and
all funds in a “noninterest-bearing transactioncaect” are insured in full by the FDIC through Dedsn 31, 2012. This unlimited coverage is
in addition to, and separate from, the coveraga tfast $250,000 available to depositors undeFII€E’s general deposit insurance rules.
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Federal banking laws regulate the amount of divildethat may be paid by banking subsidiaries withpoiar approval. Prior regulatory
approval is required if dividends to be declaredriy year would exceed net earnings of the cugreat plus retained net profits for the
preceding two years. During the first quarter dd2@Id National received a $40 million dividendrfrdhe Bank Subsidiary to repurchase the
$100 million of non-voting preferred shares from freasury. In order to pay this special dividedlii National Bank was required to seek
approval from its regulatory authority. Such apptlovas also obtained for the payment of dividends$ngy 2010 and 2011. Prior regulatory
approval to pay dividends will not be required 012.

OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitnterggtend credit and financial guarantees. Commits® extend credit and financial
guarantees are used to meet the financial neenlsr @ustomers. Our banking affiliates have entéralvarious agreements to extend credit,
including loan commitments of $1.220 billion andredby letters of credit of $73.3 million at DecemBg, 2011. At December 31, 2011,
approximately $1.173 billion of the loan commitnehad fixed rates and $47 million had floating sateith the fixed interest rates ranging
from 2% to 21%. At December 31, 2010, loan committeavere $1.106 billion and standby letters of itredre $74.3 million. The term of
these off-balance sheet arrangements is typicakyy@ar or less.

During the second quarter of 2007, we enteredantek participation in an interest rate swap. irtierest rate swap had a notional amount of
$8.7 million at December 31, 2011.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

The following table presents our significant fixaad determinable contractual obligations and sicamit commitments at December 31, 2011.
Further discussion of each obligation or commitnigincluded in the referenced note to the conatdid financial statements.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

Payments Due In

Note One Year One to Three to Over

(dollars in thousands) Reference or Less Three Years Five Years Five Years Total
Deposits without stated maturity $ 5,163,89! $ —  $ — 3 — $ 5,163,89
IRAs, consumer and brokered certificate:

deposit 9 793,11° 456,65¢ 181,73: 16,16( 1,447,66:
Shor-term borrowings 10 424,84¢ — — — 424,84¢
Other borrowing: 11 68¢ 118,17¢ 84,19: 87,71¢ 290,77
Fixed interest payments ( 11,07: 17,61¢ 11,40¢ 37,45¢ 77,55¢
Operating lease 19 33,13¢ 61,74’ 57,40¢ 269,46t 421,75
Other lon¢-term liabilities (b) 50C — — — 50C

(@) Our subordinated notes, certain trust preferredritées and certain Federal Home Loan Bank advahags fixed rates ranging fro
1.24% to 10.00%. All of our other long-term debaid ibor based variable rates at December 31, ZDié4 projected variable interest
assumes no increase in Libor rates from Decemhe2(B11.

(b) Amount expected to be contributed to the pensiangin 2012. Amounts for 2013 and beyond are unknaivthis time

We rent certain premises and equipment under apgraiases. See Note 19 to the consolidated fiahatatements for additional information
on long-term lease arrangements.

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBDIC assisted transaction. The physical
branch locations and leases were not immediatejyieed by Old National in the acquisition. Old MNatal had an option, exercisable for 90
days following the closing of the acquisition, tmaire, at fair value, any bank premises that wesveed by, and to assume any leases relating
to bank premises held by Integra. Old Nationaleexsd the bank premises and related leases of integt acquired 17 of the Integra facilities.

We are party to various derivative contracts asams to manage the balance sheet and our relgtedwgr to changes in interest rates, to
manage our residential real estate loan originatimhsale activity, and to provide derivative caats to our clients. Since the derivative
liabilities recorded on the balance sheet changguintly and do not represent the amounts thatuitiayately be paid under these contracts,
these liabilities are not included in the tableoftractual obligations presented above. Furtreaudision of derivative instruments is included
in Note 18 to the consolidated financial statements
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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. Further dismus$ contingent liabilities is included in Not® 1o the consolidated financial statements.

In addition, liabilities recorded under FASB ASCO720 (FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes — an
interpretation of FASB Statement No. Qe not included in the table because the amanhtiming of any cash payments cannot be
reasonably estimated. Further discussion of inctames and liabilities recorded under FASB ASC 780slincluded in Note 12 to the
consolidated financial statements.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies are described in Note théoconsolidated financial statements includedis Annual Report on Form 10-K for the
year ended December 31, 2011. Certain accountiligjg®require management to use significant judgnaed estimates, which can hav
material impact on the carrying value of certaiseds and liabilities. We consider these policieBd@ritical accounting policies. The judgment
and assumptions made are based upon historicatierpe or other factors that management believéeg t@asonable under the circumstances.
Because of the nature of the judgment and assunsptatual results could differ from estimates,aliféould have a material affect on our
financial condition and results of operations.

The following accounting policies materially affemir reported earnings and financial condition eaglire significant judgments and
estimates. Management has reviewed these criticalating estimates and related disclosures wihAtidit Committee of our Board.

Goodwill and Intangibles

. Description. For acquisitions, we are required to record thetasacquired, including identified intangible assand the liabilities
assumed at their fair value. These often involtenetes based on third-party valuations, such psaagals, or internal valuations
based on discounted cash flow analyses or otheattah techniques that may include estimates dfiatt, inflation, asset growth
rates or other relevant factors. In addition, tetednination of the useful lives over which an ingiéle asset will be amortized is
subjective. Under FASB ASC 350 (SFAS No. 3@odwill and Other Intangible Assétsgoodwill and indefinite-lived assets
recorded must be reviewed for impairment on an ahipasis, as well as on an interim basis if eventhanges indicate that the
asset might be impaired. An impairment loss musebegnized for any excess of carrying value oagnfalue of the goodwill or
the indefinit-lived intangible asse

. Judgments and Uncertainties The determination of fair values is based on irdewaluations using managem's assumptions ¢
future growth rates, future attrition, discounegtmultiples of earnings or other relevant fact

. Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as downturnsdnamic or business
conditions, could have a significant adverse impacthe carrying values of goodwill or intangibksats and could result in
impairment losses affecting the financials of thmrpany as a whole and the individual lines of besénin which the goodwill or
intangibles reside

Acquired Impaired Loans

. Description. Loans acquired with evidence of credit deterioragoce inception and for which it is probable thlhtontractual
payments will not be received are accounted foeuA&C Topic 310-30,.0ans and Debt Securities Acquired with Deteriodate
Credit Quality(“ASC 310-30"). These loans are recorded at falueat the time of acquisition, with no carryovéttee related
allowance for loan losses. Fair value of acquitehk is determined using a discounted cash flovihnodelogy based on
assumption:
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about the amount and timing of principal and indepayments, principal prepayments and principtdudts and losses, and curre
market rates. In recording the acquisition datevfaiues of acquired impaired loans, managementtztkes a non-accretable
difference (the credit component of the purchaseds) and an accretable difference (the yield corapbof the purchased loan

Over the life of the acquired loans, the Companytiooies to estimate cash flows expected to be aelieon pools of loans sharing
common risk characteristics, which are treatedhénaggregate when applying various valuation teghes. The Company evaluates
at each balance sheet date whether the preseset afilis pools of loans determined using the eiffednterest rates has decreased
significantly and if so, recognizes a provision li@an loss in its consolidated statement of incolree.any significant increases in
cash flows expected to be collected, the Compajustaithe amount of accretable yield recognized prospective basis over the
pool’s remaining life.

. Judgments and UncertaintiesThese cash flow evaluations are inherently subjeas they require management to make estimate
about expected cash flows, market conditions ahdrdtiture events that are highly subjective ilratind subject to chang

. Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as changing egicramnditions will likely
impact the carrying value of these acquired loanwell as the carrying value of any associatedrmdfication assets, as the FDIC
will reimburse the Company for losses incurred ertain acquired loans, but the shared-loss agretsmeay not fully offset the
financial effects of such a situatic

Allowance for Loan Losses

. Description. The allowance for loan losses is maintained avel leelieved adequate by management to absorb plebeurrec
losses in the consolidated loan portfolio. Managateeevaluation of the adequacy of the allowancanigstimate based on reviews
of individual loans, pools of homogeneous loansgasments of the impact of current and anticipatedomic conditions on the
portfolio and historical loss experience. The allowe represents management'’s best estimate, bificsigt downturns in
circumstances relating to loan quality and econaroitditions could result in a requirement for aiddial allowance. Likewise, an
upturn in loan quality and improved economic coiodg may allow a reduction in the required allowarla either instance,
unanticipated changes could have a significant anpa results of operation

The allowance is increased through a provisiongddito operating expense. Uncollectible loans haeged-off through the
allowance. Recoveries of loans previously chargiédwe added to the allowance. A loan is considémguhired when it is probable
that contractual interest and principal paymentsneit be collected either for the amounts or by tlates as scheduled in the loan
agreement. Our policy for recognizing income onaimgd loans is to accrue interest unless a loatated on nonaccrual status. A
loan is generally placed on nonaccrual status vghnigicipal or interest becomes 90 days past duessrilés well secured and in the
process of collection, or earlier when concerntexas to the ultimate collectibility of principal imterest. We monitor the quality of
our loan portfolio on an on-going basis and useralination of detailed credit assessments by oelatiip managers and credit
officers, historic loss trends, and economic ansir®ss environment factors in determining the adlioge for loan losses. We reci
provisions for loan losses based on current loatstanding, grade changes, mix of loans and exgdasses. A detailed loan loss
evaluation on an individual loan basis for our lagtrisk loans is performed quarterly. Managemelfii/s the progress of the
economy and how it might affect our borrowers ithiathe near and the intermediate term. We havenadiized and disciplined
independent loan review program to evaluate loamnimidtration, credit quality and compliance withrgorate loan standards. This
program includes periodic reviews and regular ngsief problem loan reports, delinquencies and ahaifts.

. Judgments and UncertaintiesWe use migration analysis as a tool to determireattequacy of the allowance for loan losse:
performing commercial loans. Migration analysis istatistical technique that attempts to estimedbgble losses for existing pools
of loans by matching actual losses incurred onddzack to their origination. Judgment is used tecteand weight the historical
periods which are most representative of the ctigawironment
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We calculate migration analysis using several diffé scenarios based on varying assumptions taigeathe widest range of
possible outcomes. The migration-derived historgmehmercial loan loss rates are applied to theeotirommercial loan pools to
arrive at an estimate of probable losses for thadeexisting at the time of analysis. The amouetsrdhined by migration analysis
are adjusted for management’s best estimate adffbets of current economic conditions, loan qyaliends, results from internal
and external review examinations, loan volume tsercedit concentrations and various other factors.

We use historic loss ratios adjusted for expeatatiof future economic conditions to determine therapriate level of allowance
for consumer and residential real estate loans.

Effect if Actual Results Differ From Assumptions.The allowance represents manager's best estimate, but significe
downturns in circumstances relating to loan qualitg economic conditions could result in a requeetior additional allowance.
Likewise, an upturn in loan quality and improvedmamic conditions may allow a reduction in the iiegghallowance. In either
instance, unanticipated changes could have a gignifimpact on results of operatiol

Management’s analysis of probable losses in th#gliarat December 31, 2011, resulted in a rangaflowance for loan losses of
$7.4 million. The range pertains to general (FASBAA310, Receivables/SFAS 5) reserves for bothl iaatdi performing
commercial loans. Specific (FASB ASC 310, Receigal8FAS 114) reserves do not have a range of piols. Due to the risks
and uncertainty associated with the economy, cajeption of FAS 5 loss rates inherent in the pdidfand our selection of
representative historical periods, we establisinge of probable outcomes (a high-end estimatadod-end estimate) and
evaluate our position within this range. The patdmffect to net income based on our positiorhimtange relative to the high and
low endpoints is a decrease of $1.2 million andharease of $3.6 million, respectively, after takinto account the tax effects.
These sensitivities are hypothetical and are rniehited to represent actual results.

Derivative Financial Instruments

Description. As part of our overall interest rate risk managetywe use derivative instruments to reduce exposuchanges il
interest rates and market prices for financialrimsents. The application of the hedge accountidigypecequires judgment in the
assessment of hedge effectiveness, identificafigintlar hedged item groupings and measuremenhafges in the fair value of
derivative financial instruments and hedged itehwsthe extent hedging relationships are found teffective, as determined by
FASB ASC 815 (SFAS No. 13&ccounting for Derivative Instruments and Hedgirgjiities), changes in fair value of the
derivatives are offset by changes in the fair valithe related hedged item or recorded to othermehensive income.
Management believes hedge effectiveness is evalpatperly in preparation of the financial statetseAll of the derivative
financial instruments we use have an active makdtindications of fair value can be readily ob¢dinWe are not using the “short-
cut” method of accounting for any fair value derivati

Judgments and Uncertainties The application of the hedge accounting policy rexgujudgment in the assessment of hedge
effectiveness, identification of similar hedgedrtgroupings and measurement of changes in thedaie of derivative financial
instruments and hedged iter

Effect if Actual Results Differ From Assumptions.To the extent hedging relationships are found tefbective, as determined by
FASB ASC 815 (SFAS No. 138ccounting for Derivative Instruments and Hedgirgjiviities), changes in fair value of the
derivatives are offset by changes in the fair valithe related hedged item or recorded to othermehensive income. However, if
in the future the derivative financial instrumens®ed by us no longer qualify for hedge accountiegtiment, all changes in fair
value of the derivative would flow through the colidated statements of income in other noninteéresime, resulting in greater
volatility in our earnings
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Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we oper@hese tax law
are complex and subject to different interpretatiby the taxpayer and the relevant government geirthorities. We review
income tax expense and the carrying value of dedetax assets quarterly; and as new informationrbes available, the balances
are adjusted as appropriate. FASB ASC 740-10 (BNofescribes a recognition threshold of more-jikiblan-not, and a
measurement attribute for all tax positions takeaxpected to be taken on a tax return, in ordethfose tax positions to be
recognized in the financial statements. See Not® 18e Consolidated Financial Statements for th&urdescription of our
provision and related income tax assets and ltadsl

Judgments and UncertaintiesIn establishing a provision for income tax expemge must make judgments and interpretati
about the application of these inherently compééxlaws. We must also make estimates about whtreifuture certain items will
affect taxable income in the various tax jurisdin. Disputes over interpretations of the tax lavey be subject to
review/adjudication by the court systems of theouss tax jurisdictions or may be settled with thrimg authority upon examinati
or audit.

Effect if Actual Results Differ From Assumptions.Although management believes that the judgmentseatichates used are
reasonable, actual results could differ and we beagxposed to losses or gains that could be maf€oiahe extent we prevail in
matters for which reserves have been establisheteaequired to pay amounts in excess of ourvesgour effective income tax
rate in a given financial statement period couldrtzgerially affected. An unfavorable tax settlementld result in an increase in
our effective income tax rate in the period of tegon. A favorable tax settlement would resulgimeduction in our effective
income tax rate in the period of resoluti

Valuation of Securities

Description. The fair value of our securities is determined wéference to price estimates. In the absencesd#rohble marke
inputs related to items such as cash flow assumgpto adjustments to market rates, management jexlgisused. Different
judgments and assumptions used in pricing couldtrasdifferent estimates of valu

When the fair value of a security is less thamitortized cost for an extended period, we considerther there is an other-than-
temporary-impairment in the value of the seculityin management’s judgment, an other-than-tempeirmpairment exists, the
portion of the loss in value attributable to cregiiaility is transferred from accumulated other coghpnsive loss as an immediate
reduction of current earnings and the cost basiBeoSecurity is written down by this amount.

We consider the following factors when determin@mgother-than-temporary-impairment for a securitingestment:
. The length of time and the extent to which the Yaiue has been less than amortized ¢
. The financial condition and ne-term prospects of the issur
. The underlying fundamentals of the relevant maaket the outlook for such market for the near fyt

. Our intent to sell the debt security or whethés itnore likely than not that we will be requiredsill the debt securi
before its anticipated recovery; a

. When applicable for purchased beneficial interabts estimated cash flows of the securities aressesl for adverse
changes

Quarterly, securities are evaluated for other-tteamporary-impairment in accordance with FASB ASO 83FAS No. 115,
Accounting for Certain Investments in Debt and Bg8iecuritieg, and FASB ASC 325-10 (Emerging Issues Task Fbi@ed9-20,
Recognition of Interest Income and Impairment orcRased and Retained Beneficial Interest in Seizexdt Financial Assefsand
FASB ASC 320-10 (FSP No. FAS 115-2 and FAS 12R&ognition and Presentation of Other-Than-Tempotarpairments.
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An impairment that is an “other-than-temporary-iingeent” is a decline in the fair value of an invesht below its amortized cost
attributable to factors that indicate the declirikt mot be recovered over the anticipated holdiegigd of the investment. Other-
than-temporary-impairments result in reducing theusity’s carrying value by the amount of credg@doThe credit component of
the other-than-temporary-impairment loss is redlitgough the statement of income and the remaiofiigre loss remains in other
comprehensive income.

. Judgments and Uncertainties The determination of other-than-temporary-impairtigma subjective process, and different
judgments and assumptions could affect the timirdyamount of loss realization. In addition, sigrafit judgments are required
determining valuation and impairment, which includaking assumptions regarding the estimated prepatgnloss assumptions
and interest cash flow

. Effect if Actual Results Differ From Assumptions.Actual credit deterioration could be more or lemgese than estimated. Upon
subsequent review, if cash flows have significaimtiproved, the discount would be amortized int;me®ys over the remaining life
of the debt security in a prospective manner basetthe amount and timing of future cash flows. Aiddial credit deterioration
resulting in an adverse change in cash flows woeddlt in additional other-than-temporary impairmiess recorded in the income
statement

Management has discussed the development andiseletthese critical accounting estimates with Auelit Committee of the Board of
Directors and the Audit Committee has reviewedQbenpany’s disclosure relating to it in this “Managant’s Discussion and Analysis”.

ITEM7 A. 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 46 of this Form 10-K is incorgted herein by reference in response to this.item

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

Management is responsible for the preparation@fitrancial statements and related financial infation appearing in this annual report on
Form 10-K. The financial statements and notes l@en prepared in conformity with accounting pritespgenerally accepted in the United
States of America and include some amounts whielestimates based upon currently available infdomatnd management’s judgment of
current conditions and circumstances. Financiarimgtion throughout this annual report on Form 1&-Konsistent with that in the financial
statements.

Management maintains a system of internal accogmiimtrols which is believed to provide, in all exdl respects, reasonable assurance that
assets are safeguarded against loss from unawgtarge or disposition, transactions are propetlyaized and recorded, and the financial
records are reliable for preparing financial statate and maintaining accountability for asset&ddition, Old National has a Code of Busir
Conduct and Ethics, a Senior Financial and Exeeu@ifficer Code of Ethics and Corporate Governangel@&ines that outline high levels of
ethical business standards. We also had a thitgl parform an independent validation of the Compamyhics program. Old National has also
appointed a Chief Ethics Officer. All systems dkimal accounting controls are based on managesienijment that the cost of controls
should not exceed the benefits to be achievedlatthb system can provide absolute assurancedhtbtobjectives are achieved.
Management believes Old National's system provitlesappropriate balance between cost of contragflarelated benefits.

In order to monitor compliance with this systentohtrols, Old National maintains an extensive imaudit program. Internal audit reports
are issued to appropriate officers and signifieardit exceptions, if any, are reviewed with managmnand the Audit Committee of the Board
of Directors.
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The Board of Directors, through an Audit Committeenprised solely of independent outside directoveysees management’s discharge of its
financial reporting responsibilities. The Audit Conttee meets regularly with Old National’s indepentregistered public accounting firm,
Crowe Horwath LLP, and the managers of internaltaartti loan review. During these meetings, the cittemmeets privately with the
independent registered public accounting firm ak agewith internal audit and loan review persoriealeview accounting, auditing, loan and
financial reporting matters. The appointment ofitidependent registered public accounting firm &lmby the Audit Committee of the 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 financial statetmare presented fairly, in all material respéctsonformity with accounting principles
generally accepted in the United States of Amefrawe Horwath LLP’s report on the financial stags follows.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The management of Old National is responsible $tatdishing and maintaining adequate internal @bwiver financial reporting. A compars/’
internal control over financial reporting is a pess designed to provide reasonable assurance irgg#nd reliability of financial reporting and
the preparation of financial statements for extepoaposes in accordance with generally accepteduatting principles. Because of its inher
limitations, internal control over financial repioig may not prevent or detect misstatements. Alsgjections of any evaluation of effectiven
to future periods are subject to the risk that mmatmay become inadequate because of changesditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Old National’s management assessed the effectigaofdbe company’s internal control over financgporting as of December 31, 2011. In
making this assessment, management used theastdrforth by the Committee of Sponsoring Orgaitra of the Treadway Commission
(COSO) ininternal Control—Integrated FrameworlBased on that assessment Old National has cattlint, as of December 31, 2011, the
company'’s internal control over financial reportisgeffective. Old National's independent registepeiblic accounting firm has audited the
effectiveness of the company’s internal controlrdireancial reporting as of December 31, 2011 atestin their report which follows.
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Crowe Horwath LLP

Crowe Homth Independent Member Crowe Horwath International

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balgineets of Old National Bancorp as of Decembg2@11 and 2010, and the related
consolidated statements of income, changes in Isblaers’ equity, and cash flows for each of thergéa the three-year period ended
December 31, 2011. We also have audited Old NdtB®amacorp’s internal control over financial repagias of December 31, 2011, based on
criteria established imternal Control— Integrated Frameworissued by the Committee of Sponsoring Organizatidrike Treadway
Commission (COSO). Old National Bancorp’s managernseresponsible for these financial statementspfaintaining effective internal
control over financial reporting, and for its assaent of the effectiveness of internal control dugancial reporting included in the
accompanying Management’s Report on Internal Cootrer Financial Reporting. Our responsibility ésexpress an opinion on these financial
statements and an opinion on the effectivenedseofdmpany’s internal control over financial repaytbased on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audits toiolf@asonable assurance about whether the finasteiidments are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all eral respects. Our audits of financial
statements included examining, on a test basideage supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estisiatade by management, and evaluating the ovenahdial statement presentation. Our a

of internal control over financial reporting incled obtaining an understanding of internal contx@rdinancial reporting, assessing the risk

a material weakness exists and testing and evautte design and operating effectiveness of iatezontrol based on the assessed risk. Our
audits also included performing such other proceslas we considered necessary in the circumstaieebelieve that our audits provide a
reasonable basis for our opinions.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetsméor external purposes in accordance with gelyeaacepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all matenéspects, the financial position of Old
National Bancorp as of December 31, 2011 and 284dthe results of its operations and its cashdlfaw each of the years in the tr-year
period ended December 31, 2011 in conformity wiboainting principles generally accepted in the éhiBtates of America. Also in our
opinion, Old National Bancorp maintained, in allteréal respects, effective internal control overaficial reporting as of December 31, 2011,
based on criteria establishedliiiernal Control—Integrated Frameworksued by the COSO.

Corowe Flornwndh LLP

Crowe Horwath LLF

Louisville, Kentucky
February 24, 2012
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

(dollars and shares in thousands, except per shadata)

Assets
Cash and due from ban

Money market and other inter-earning investment
Total cash and cash equivale

Trading securitie—at fair value
Securitie—available-for-sale, at fair valu

Securitie—helc-to-maturity, at amortized cost (fair value $507,698 &625,643 respectivel

Federal Home Loan Bank stock, at ¢
Residential loans held for sale, at fair va
Loans, net of unearned incor
Covered loans, net of discol
Total loans
Allowance for loan losse
Allowance for loan loss—covered loan
Net loans
FDIC indemnification asst
Premises and equipment, |
Accrued interest receivab
Goodwill
Other intangible asse
Compan-owned life insuranc
Other real estate ownt
Other real estate own—coverec
Assets held for sal
Other asset
Total asset

Liabilities
Deposits:
Noninteres-bearing deman
Interes-bearing:
NOW
Savings
Money marke
Time
Total deposit:
Shor-term borrowings
Other borrowing:
Accrued expenses and other liabilit
Total liabilities
Commitments and contingencies (Note
Shareholder¢ Equity

Preferred stock, series A, 1,000 shares authorimedhares issued or outstand
Common stock, $1 per share stated value, 150,0@@slauthorized, 94,654 and 87,183 shares issaed an

outstanding, respective
Capital surplut
Retained earning

Accumulated other comprehensive income (loss)phttx

Total shareholde’ equity

Total liabilities and sharehold¢ equity

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

December 31,
2011 2010

$ 191,62¢ $ 107,36¢
31,24¢ 144,18
222,87.  251,55.
2,81€ —
2,071,27"  1,960,22;
484,59(  638,21(
30,83t 31,93:
4,52¢ 3,81¢
4,140,84; 3,743,45,
626,36( —
4,767,20. 3,743,45,
(57,110 (72,309

(942) —
4,709,14. 3,671,114
147 56t —
71,87( 48,77
44,80: 42,97

253,17 167,88
33,62¢ 26,17¢
248,69: 226,19.
7,11¢ 5,591
30,44: —
16,86: —
229,46¢ 189,41¢
$8,609,68. $7,263,89.

$1,728,541 $1,276,02-

1,569,08  1,297,44:
1,570,42.  1,079,37!
295,84 334,82
1,447,66. 1,475,25
6,611,56. 5,462,92!
424.84¢ 298,23
290,77¢ 421,91
248,94° 202,01
7576,12 6,385,08

94,65¢ 87,18:
834,03. 748,87
89,86¢ 44,01¢
15,00+ (1,269)
103355 _ 878,80
$8,609,68. $7,263,89:
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF INCOME

(dollars and shares in thousands, except per shadata)
Interest Income
Loans including fees
Taxable
Nontaxable
Investment securities, availa-for-sale:
Taxable
Nontaxable
Investment securities, he-to-maturity, taxable
Money market and other inter-earning investment
Total interest incom
Interest Expense
Deposits
Shor-term borrowings
Other borrowing:
Total interest expens
Net interest incom
Provision for loan losse

Net interest income after provision for loan los

Noninterest Income
Wealth management fe
Service charges on deposit accol
ATM fees
Mortgage banking revent
Insurance premiums and commissi
Investment product fee
Compan-owned life insuranc
Net securities gain
Total othe-thar-temporary impairment loss
Loss recognized in other comprehensive inci
Impairment losses recognized in earni
Gain on derivative
Gain on sale leaseback transacti
Change in FDIC indemnification as:
Other income
Total noninterest incorr
Noninterest Expense
Salaries and employee bene
Occupancy
Equipment
Marketing
Data processin
Communicatior
Professional fee
Loan expens
Supplies
Loss on extinguishment of de
FDIC assessme|
Amortization of intangible:
Other expens
Total noninterest expen:
Income (loss) before income tax
Income tax expense (benel
Net income
Preferred stock dividends and discount accre
Net income available to common stockholc

Net income per common sha
Basic earnings per she

Years Ended December 31,

2011 2010 2009
$228,48( $175,60" $198,94(
9,41¢ 9,631  19,05:
51,68: 71,051 90,08
13,57 16,29 22,53
23,07¢ 23,82 9,93:
362 431 132
326,59: 296,84( 340,67
35,917  48,60¢  67,62¢
55C 662 1,41(
17,25¢  29,16:  40,24(
53,72( 78,43 109,27t
272,87, 218,41t 231,39¢
747° 30,787  63,28(
265,40( 187,63' 168,11¢
20,46( 16,12  15,96:
51,86.  50,01¢  55,19¢
25,19¢ 22,967  20,47:
3,25( 2,23( 6,23¢
36,957 36,46  37,85:
11,06¢ 9,19: 8,51¢
5,32; 4,05: 2,35¢
8,691 17,12« 27,25
(3,259 (5,060 (68,090
1,847 1,137 43,29t
(1,409  (3,927) (24,79
974 1,49: 71¢
7,86¢ 6,45: 6,301
42€ — —
12,21¢ 7,967 7,39¢
182,88: 170,15( 163,46(
189,53¢ 170,60 181,36¢
51,05 46,41 47,06
11,72C 10,647  10,44(
5,99( 5,72( 9,57¢
22,97 21,40¢  20,70(
10,40¢ 9,80 10,92
14,95¢ 8,25: 9,491
4,73¢ 3,93¢ 4,33¢
3,76: 2,93¢ 4,29¢
78¢ 6,107 3,941
7,52: 8,37C 12,44’
8,82¢ 6,13( 5,98¢
16,24 13,99  18,38¢
348,52: 314,30' 338,95(
99,76  43,48(  (7,37))
27,30: 5266 (21,119
72,46( 3821 13,73
— — (3,897)

$ 72,46( $ 38,21¢ $ 9,84
$ 076¢ $ 044 $ 0.1¢



Diluted earnings per sha 0.7€ 0.44 0.1¢4
Weighted average number of common shares outsig

Basic 94,46" 86,78¢ 71,31«

Diluted 94,77 86,92¢ 71,367
Dividends per common sha 0.2¢ 0.2¢ 0.4¢

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
Comprehensive  Shareholders’ Comprehensive
Preferred Common Capital Retained
(dollars and shares in thousands) Stock Stock Surplus Earnings Income (Loss) Equity Income
Balance, January 1, 200! $ 97,35¢ $66,32: $569,87' $ 50,81t $ (53,509 $ 730,86!
Comprehensive incorr
Net income — — — 13,73% — 13,737 $ 13,731
Other comprehensive income |
Change in unrealized gain (loss)
securities available for sale, net of
reclassification and ta — — — — 32,79: 32,79: 32,79:
Transferred securitites, net of t — — — — 812 812 81z
Reclassification adjustment on cash flow
hedges, net of te — — — — 667 667 667
Net loss, settlement cost and amort. of
(gain) loss on defined benefit pension
plans, net of ta — — — — (1,139 (1,139 (1,139
Total comprehensive incon $  46,87¢
Dividend—common stocl — — — (30,380 — (30,380
Dividend<—preferred stocl — — — (1,250 — (2,250
Common stock issue — 20,90 176,85¢ — — 197,75t¢
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 — — 1,31C
Stock activity under incentive comp ple — (172) 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 securitites, net of t — — — — 4,85¢ 4,85¢ 4,85¢
Reclassification adjustment on cash fl
hedges, net of te — — — — 65¢ 65¢ 65¢
Net loss, settlement cost and amort. of r
(gain) loss on defined benefit pension
plans, net of ta — — — — 2,082 2,082 2,082
Total comprehensive incon $ 57,31
Dividend<—common stocl — — — (24,36)) — (24,36))
Common stock issue — 19 17¢ — — 197
Common stock repurchas — (42) (664) — — (705)
Stock based compensation expe — — 2,36¢ — — 2,36¢
Stock activity under incentive comp ple — 23 21F (70) — 16¢
Balance, December 31, 201 — 87,18: 748,87 44,01¢ (1,269) 878,80!
Comprehensive incornr
Net income — — — 72,460 — 72,460 $  72,46(
Other comprehensive income |
Change in unrealized gain (loss) on
securities available for sale, net of
reclassification and ta — — — — 20,82: 20,82 20,82:
Transferred securities, net of t — — — — (922) (922 (922)
Reclassification adjustment on cash fl
hedges, net of ts — — — — (701) (701) (701)
Net loss, settlement cost and amort. of r
(gain) loss on defined benefit pension
plans, net of ta — — — — (2,927) (2,927) (2,929

Total comprehensive incon
Acquisitior—Monroe Bancory — 7,57¢ 82,49 —

90,07(

$

88,73¢



Dividend«—common stocl — — — (26,519 — (26,519
Common stock issue — 22 20C — — 222

Common stock repurchas — (145) (2,387 — — (1,526
Stock based compensation expe — — 3,43¢ — — 3,43¢
Stock activity under incentive comp ple — 19 41C (100) — 32¢
Balance, December 31, 201 $ — $94,65: $834,030 $ 89,86¢ $ 15,004 $1,033,55!

The accompanying notes to consolidated financé#éstents are an integral part of these statements.
(1) See Note 1 to the consolidated financial statem
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollars in thousands)
Cash Flows From Operating Activities
Net income

Adjustments to reconcile net income to cash praviole operating activities
Depreciatior
Amortization and impairment of other intangible ets:
Net premium (discount) amortization on investmextisities
Change in FDIC indemnification as
Stock compensation exper
Provision for loan losse
Net securities gain
Impairment on availab-for-sale securitie
Gain on sale leasebac
Gain on derivative
Net gains on sales and w-downs of loans and other ass
(Gain) loss on retirement of de
Increase in cash surrender value of com-owned life insuranc
Residential real estate loans originated for
Proceeds from sale of residential real estate |
(Increase) decrease in interest receiv:
(Increase) decrease in other as
Increase (decrease) in accrued expenses and iaibiitiés
Total adjustment
Net cash flows provided by operating activit
Cash Flows From Investing Activities
Cash and cash equivalents of acquired b
Payments related to branch divestit
Purchase of trust asst
Net cash paid in FDI-assisted transactic
Purchases of investment securities avai-for-sale
Purchases of investment securities -to-maturity
Purchase of loar

Proceeds from maturities, prepayments and callsvestment securities availa-for-sale

Proceeds from sale of trading securi
Proceeds from sales of investment securities ale-for-sale

Proceeds from maturities, prepayments and cailsvetment securities he-to-maturity

Proceeds from redemption of FHLB stc
Proceeds from sale of loans and let
Net principal collected from (loans made to) loaistomers
Proceeds from sale of premises and equipment ded asset
Proceeds from sale leaseback of real e:
Purchases of premises and equipment and othes
Net cash flows provided by (used in) investing\atés
Cash Flows From Financing Activities
Net increase (decrease) in deposits and -term borrowings
Deposits
Shor-term borrowings
Payments for maturities on other borrowi
Proceeds from issuance of other borrowi
Payments related to retirement of d
Cash dividends paid on common stt
Cash dividends paid on preferred sti
Common stock repurchas
Proceeds from exercise of stock options, includégbenefit
Repurchase of TARP preferred stock and warr
Common stock issue

Net cash flows used in financing activiti

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of pe

Years Ended December 31,

2011 2010 2009
$ 7246( $ 3821¢ $ 13,73
9,67¢ 8,99( 8,85:
8,82¢ 6,12¢ 6,50¢
12,13¢ 7,59( 2,18¢
42€ — —
3,43¢ 2,36¢ 1,31(
7,47¢ 30,78 63,28(
(8,69)) (17,129 (27,252
1,40¢ 3,921 24,79
(7,864) (6,452) (6,307)
(974) (1,497) (719)
(2,677) (1,410) (1,14])
78¢ 6,107 3,941
(5,295) (1,540) (1,526)
(84,307 (57,529 (259,665
93,75 72,77: 262,78
4,72t 6,36¢ (279)
26,16 16,797 (44,009)
12,27¢ (17,99%) (6,217)
71,28¢ 58,29¢ 26,55¢
143, 74¢ 96,51 40,29¢
398,55 — 389,91
(106,39;) — —
(1,307) — —
(151,26) — —
(550,93) (1,106,04) (2,274,09)
— (255,82 (98,54/)
— (7,660) (8,024
521,55,  1,046,43: 697,08:
1,07¢ — —
545,99 481,47  1,042,13
154,67 150,83 29,23(
18,62: 4,15¢ 5,00(
5,36¢ 3,621 259,12
180,35¢ 123,30¢ 562,45:
487 32 40E
— 3,691 10,83¢
(11,486 (7,460) (13,94
1,005,31: 436,56¢ 601,58
(841,88Y) (440,562 55,66¢
56,43 (32,917 (318,479
(153,38 (75,82’) (5,26¢)
— 75,00 —
(211,229 (279,649 (133,949
(26,517 (24,367) (30,38()
— — (1,512)
(1,526) (70E) (359)
14C 12 97
— — (101,20()
222 197 197,75
(1,177,73)  (778,80)  (337,61)
(28,680  (245,72) 304,26
251,55: 497,27¢ 193,01




Cash and cash equivalents at end of peric $ 22287. $ 25155. $ 497,27

The accompanying notes to consolidated financééstents 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 compamatiquartered in Evansville, Indiana, operates pgifynia Indiana, lllinois, and Kentucky.
Its principal subsidiaries include Old National Ra®NB Insurance Group, Inc., and American Natiofraist & Investment Management
Corp. Through its bank and non-bank affiliates, Q&tional Bancorp provides to its clients an awéjfinancial services including loan,
deposit, wealth management, investment consuliivgstment and insurance products.

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

The accompanying consolidated financial statemiastade the accounts of Old National Bancorp aadviholly-owned affiliates (hereinafter
collectively referred to as “Old National”) and kaleen prepared in conformity with accounting pples generally accepted in the United
States of America and prevailing practices withie banking industry. Such principles require manegg to make estimates and assumptions
that affect the reported amounts of assets, lis@sland the disclosures of contingent assetsiahilities at the date of the financial statements
and amounts of revenues and expenses during tbetirepperiod. Actual results could differ from #®estimates. The allowance for loan
losses, valuation and impairment of securitiesdgolb and intangibles, derivative financial instrents, and income taxes are particularly
subject to change. In the opinion of managemeatctimsolidated financial statements contain alhtbrenal and recurring adjustments
necessary for a fair statement of the financialtfmrsof Old National as of December 31, 2011 afd® and the results of its operations and
cash flows for the years ended December 31, 20110 and 2009.

All significant intercompany transactions and baksmhave been eliminated. A summary of the morgfgignt accounting and reporting
policies used in preparing the statements is pteddrelow.

TRADING SECURITIES

Trading securities consist of investments in vagiowtual funds held in grantor trusts formed by kenBancorp in connection with a defer
compensation plan. These mutual funds are recasiéding securities at fair value. Gains anddesse included in net securities gains.

INVESTMENT SECURITIES

Old National classifies investment securities aalable-for-sale or held-to-maturity on the datgpafchase. Securities classified as available-
for-sale are recorded at fair value with the urizeal gains and losses, net of tax effect, recond@ther comprehensive income. Realized gains
and losses affect income and the prior fair valljesiments are reclassified within shareholdersitggSecurities classified as held-to-
maturity, which management has the intent andtghdi hold to maturity, are reported at amortizedtcPremiums and discounts are amortized
on the level-yield method. Anticipated prepaymentsconsidered when amortizing premiums and digsaammortgage backed securities.
Gains and losses on the sale of available-forsaderities are determined using the specific-ifieation method.

Other-Than-Temporary- Impairment Management evaluates securities for other-thenpéeary-impairment at least on a quarterly basid, a
more frequently when economic or market conditimasrant such evaluation. Consideration is give(l)ahe length of time and the extent to
which the fair value has been less than costh@Jfihancial condition and near term prospecthefissuer including an evaluation of credit
ratings, (3) whether the market decline was affbbte macroeconomic conditions, (4) the intent @ @ompany to sell a security, and

(5) whether it is more likely than not the Compavill have to sell the security before recoverytsfdost basis. If the Company intends to sell
an impaired security, the Company records an dthean-temporary loss in an amount equal to theesdifference between fair value and
amortized cost. If a security is determined to theenthan-
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temporarily-impaired, but the Company does notidt sell the security and it is not more liketam not that it will be required to sell the
security, only the credit portion of the estimakesk is recognized in earnings, with the otheriporof the loss recognized in other
comprehensive income. See Note 3 to the consotidatancial statements for a detailed descriptibthe quarterly evaluation process.

FEDERAL HOME LOAN BANK (FHLB) STOCK

Old National is a member of the FHLB system. Merstse required to own a certain amount of stockdbas the level of borrowings and
other factors and may invest in additional amouriti.B stock is carried at cost, classified as #rieed security and periodically evaluated
impairment based on ultimate recovery of par vaBBah cash and stock dividends are reported asrieco

RESIDENTIAL LOANS HELD FOR SALE

Residential loans that Old National has committeddll are classified as loans held for sale ardegorded in accordance with FASB ASC
825-10 (SFAS No. 159) at fair value, determinedvirdially, as of the balance sheet date. The Idainwvalue includes the servicing value of
the loans as well as any accrued interest.

LOANS

Loans that Old National intends to hold for investipurposes are classified as portfolio loanstfélar loans are carried at the principal
balance outstanding, net of earned interest, paecheemiums or discounts, deferred loan fees asig,cand an allowance for loan losses.
Interest income is accrued on the principal balamddoans outstanding. For all loan classes, a isgenerally placed on nonaccrual status
when principal or interest becomes 90 days pasudiess it is well secured and in the process éction, or earlier when concern exists a
the ultimate collectibility of principal or interednterest accrued during the current year on $o@hs is reversed against earnings. Interest
accrued in the prior year, if any, is charged maHowance for loan losses. Cash interest recawvetiese loans is applied to the principal
balance until the principal is recovered or urhté toan returns to accrual status. Loans are retutm accrual status when all the principal and
interest amounts contractually due are broughtectyremain current for six months and future paytsiare reasonably assured.

Purchased loans acquired in a business combinatérecorded at estimated fair value on their pageldate with no carryover of the related
allowance for loan and lease losses. In determitliegestimated fair value of purchased loans, mamagt considers a humber of factors
including the remaining life of the acquired loaestimated prepayments, estimated loss ratiosnasgd value of the underlying collateral, net
present value of cash flows expected to be recearmdng others. Purchased loans are accounted &mcbrdance with guidance for certain
loans acquired in a transfer, when the loans haiepce of credit deterioration since originatiomdat is probable at the date of acquisition
the acquirer will not collect all contractually réged principal and interest payments. The diffeeebhetween contractually required payments
and the cash flows expected to be collected atisitign is referred to as the non-accretable dffere. Subsequent decreases to the expected
cash flows will generally result in a provision foan and lease losses. Subsequent increaseshifi@as will result in a reversal of the
provision for loan losses to the extent of pricarges and then an adjustment to accretable yidlithwvould have a positive impact on intel
income.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is maintained avel leelieved adequate by management to absorb Iplelesses incurred in the loan portfolio.
Management'’s evaluation of the adequacy of thenalfee is an estimate based on reviews of indivithaals, pools of homogeneous loans,
assessments of the impact of current economic ttiondion the portfolio, and historical loss expecde. The allowance is increased through a
provision charged to operating expense. Loans dé¢miee uncollectible are charged to the allowaRszoveries of loans previously charged-
off are added to the allowance.

For all loan classes, a loan is considered impaireen it is probable that contractual interest aridcipal payments will not be collected either
for the amounts or by the dates as scheduled ilo#fireagreement. If a loan is impaired, a portibthe allowance is allocated so that the lo¢
reported net, at the present value of estimatell fbaws using the loan’s existing rate or at thie ¥alue of collateral if repayment is expected
solely from the collateral. Old National’s poliogrfrecognizing income on impaired loans is to aeénterest unless a loan is placed on
nonaccrual status.
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Acquired loans accounted for under FASB ASC Tofdi8-30 accrue interest, even though they may beacuotlly past due, as any
nonpayment of contractual principal or interestassidered in the periodic re-estimation of expagciash flows and is included in the resulting
recognition of current period covered loan lossv/fgion or prospective yield adjustments.

It is Old National’s policy to charge off small camercial loans scored through our small businesditoezenter with contractual balances under
$250,000 that have been placed on nonaccrual siatescame ninety days or more delinquent, withegard to the collateral position.

For all portfolio segments, the general componerers non-impaired loans and is based on histdiosal experience adjusted for current
factors. The historical loss experience is deteeahiby portfolio segment and is based on the atdgalhistory experienced by the Company
over the most relevant three years. This actualdaperience is supplemented with other econonstofa based on the risks present for each
portfolio segment. These economic factors incluatesieration of the following: levels of and trendglelinquencies and impaired loans;
levels of and trends in charge-offs and recovetresids in volume and terms of loans; effects gf @manges in risk selection and underwriting
standards; other changes in lending policies, phaes, and practices; experience, ability, andrdeptlending management and other relevant
staff; national and local economic trends and dims; industry conditions; and effects of chanigesredit concentrations.

Further information regarding Old National's podisiand methodology used to estimate the allowandedn losses is presented in Note 5.
PREMISES AND EQUIPMENT

Premises and equipment are stated at cost lesmatated depreciation. Land is stated at cost. Degtien is charged to operating expense
over the useful lives of the assets, principallytloa straight-line method. Useful lives for premsised equipment are as follows: buildings and
building improvements — 15 to 39 years; and fumeitand equipment 3-to 10 years. Leasehold improvements are depeec@ter the lesser
their useful lives or the term of the lease. Maiatece and repairs are expensed as incurred whjt& additions and improvements are
capitalized. Interest costs on construction of ifyiah assets are capitalized.

Premises and equipment are reviewed for impairméen events indicate their carrying amount maylbeotecoverable from future
undiscounted cash flows. If impaired, the assetsadjusted to fair value. Such impairments areuitedl in other expense.

GOODWILL AND OTHER INTANGIBLE ASSETS

The excess of the cost of acquired entities ovefdlr value of identifiable assets acquired léssilities assumed is recorded as goodwill. In
accordance with FASB ASC 350 (SFAS No. 1&podwill and Other Intangible Assétsamortization on goodwill and indefinitered assets
not recorded. However, the recoverability of godtand other intangible assets are annually tefstetmpairment. Other intangible assets,
including core deposits and customer businessoakdtips, are amortized primarily on an acceleratesh flow basis over their estimated
useful lives, generally over a period of 7 to 2arnge

Old National recorded $0.5 million of impairmentinfangibles during the years ended December 319 20e to the loss of an unrelated
insurance client at one of its insurance subsiearsuch impairments are included in other expense.

COMPANY OWNED LIFE INSURANCE

Old National has purchased life insurance policiegertain key executives. The Company records eompwned life insurance at the amc
that can be realized under the insurance conttaheaalance sheet date, which is the cash sweresadiie adjusted for other charges or other
amounts due that are probable at settlement. Tleiginof company owned life insurance at Decembe811 and 2010 was $248.7 million
and $226.2 million, respectively.
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DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Compang’overall interest rate risk management, Old Nafioises derivative instruments, including interagt swaps, caps a
floors. All derivative instruments are recognizetdtbe balance sheet at their fair value in accardavith FASB ASC 815 (SFAS No. 133,
Accounting for Derivative Instruments and Hedgirdivities), as amended. At the inception of the derivatiostact, the Company will
designate the derivative as (1) a hedge of thev&dire of a recognized asset or liability or ofiemecognized firm commitment (“fair value
hedge”), (2) a hedge of a forecasted transactiaf tire variability of cash flows to be receivedpaid related to a recognized asset or liability
(“cash flow hedge”), or (3) an instrument with nediging designation (“stand-alone derivative”). Herivatives that are designated and qualify
as a fair value hedge, the change in value of ¢hizative, as well as the offsetting change in gadfithe hedged item attributable to the hedged
risk, are recognized in current earnings duringpiiaeod of the change in fair values. For derivedithat are designated and qualify as a cash
flow hedge, the effective portion of the changeafue on the derivative is reported as a compookother comprehensive income and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. For all hedging relationships,
changes in fair value of derivatives that are rifetotive in hedging the changes in fair value gpented cash flows of the hedged item are
recognized immediately in current earnings durhmgperiod of the change. Similarly, the changebénfair value of derivatives that do not
qualify for hedge accounting under FASB ASC 815ASMHo. 133) are also reported currently in earnjimggoninterest income.

The accrued net settlements on derivatives thdifgder hedge accounting are recorded in intefiesbme or interest expense, consistent with
the item being hedged.

Old National formally documents all relationshiptyeen hedging instruments and hedged items, dswvis risk-management objective and
strategy for undertaking various hedge transactiohs process includes linking all derivative mishents that are designated as fair-value or
cash-flow hedges to specific assets and liabiltieshe balance sheet or to specific firm commitraen forecasted transactions. The Company
also formally assesses, both at the hedge’s irmeptid on an ongoing basis, whether the derivatsteuments that are used in hedging
transactions are highly effective in offsetting ebes in fair values or cash flows of hedged itéehf® Company discontinues hedge accounting
prospectively when it is determined that (1) thew@give is no longer effective in offsetting chasgn the fair value or cash flows of the
hedged item; (2) the derivative expires, is sofdgaminated; (3) the derivative instrument is dsignated as a hedge because the forecasted
transaction is no longer probable of occurring;g4ledged firm commitment no longer meets the defimof a firm commitment; (5) or
management determines that designation of theatarévas a hedging instrument is no longer appatgri

When hedge accounting is discontinued, the futbhemges in fair value of the derivative are recoraedoninterest income. When a fair value
hedge is discontinued, the hedged asset or lialgliho longer adjusted for changes in fair valne the existing basis adjustment is amortized
or accreted over the remaining life of the asséiability. When a cash flow hedge is discontinued the hedged cash flows or forecasted
transaction is still expected to occur, changesloe that were accumulated in other comprehernso@me are amortized or accreted into
earnings over the same periods which the hedgadacsions will affect earnings.

Old National enters into various stand-alone may¢gbanking derivatives in order to hedge the risdoaiated with the fluctuation of interest
rates. Changes in fair value are recorded as ngetganking revenue. Old National also enters iatious stand-alone derivative contracts to
provide derivative products to customers whichcameied at fair value with changes in fair valueargled as other noninterest income.

Old National is exposed to losses if a counterpfaitg to make its payments under a contract incvidld National is in the net receiving
position. Old National anticipates that the coupdeties will be able to fully satisfy their obligans under the agreements. In addition, Old
National obtains collateral above certain thressioltithe fair value of its hedges for each couratgypbased upon their credit standing. Al
the contracts to which Old National is a partyleattonthly, quarterly or semiannually. Further, Qldtional has netting agreements with the
dealers with which it does business.

66



Table of Contents

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the ordinary course of business, Old Nationaffgiate bank has entered into credit-related fiicial instruments consisting of commitments
to extend credit, commercial letters of credit atahdby letters of credit. The notional amounthelse commitments is not reflected in the
consolidated financial statements until they arel@d.

FORECLOSED ASSETS

Other assets include real estate properties achaga result of foreclosure and repossessed @ @aperty and are initially recorded at the
fair value of the property less estimated cosetb Any excess recorded investment over the faloe of the property received is charged tc
allowance for loan losses. Any subsequent writerdoare charged to expense, as are the costs @ftiogethe properties. Such costs are not
material to Old National's results of operationeTdmount of foreclosed assets at December 31,281 2010 was $37.6 million and $5.6
million, respectively. Included in foreclosed assat December 31, 2011 is approximately $30.4 onilbf covered other real estate owned f
the Integra Bank acquisition (see discussion betyarding covered assets).

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

The Company purchases certain securities, genédaly Government-sponsored entity and agency seyninder agreements to resell. The
amounts advanced under these agreements reprheertesm secured loans and are reflected as assthits accompanying consolidated
balance sheets. The Company also sells certaimiseswnder agreements to repurchase. These agregm@re treated as collateralized
financing transactions. These secured borrowingsedtected as liabilities in the accompanying aidsited balance sheets and are recorded a
the amount of cash received in connection withtthesaction. Short-term securities sold under agesgs to repurchase generally mature
within one to four days from the transaction d&ecurities, generally U.S. government and fedegahay securities, pledged as collateral
under these financing arrangements can be repldugtte secured party. Additional collateral mayréguired based on the fair value of the
underlying securities.

COVERED ASSETS, LOSS SHARE AGREEMENT AND INDEMNIFIC ATION ASSET

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BDIC assisted transaction. As part of the
purchase and assumption agreement, the ComparthefdIC entered into loss sharing agreements (eatthss sharing agreement” and
collectively, the “loss sharing agreements”), wigréthe FDIC will cover a substantial portion of doyure losses on loans (and related
unfunded commitments), other real estate owned EOR and up to 90 days of certain accrued intepadbans. The acquired loans and
OREO subject to the loss sharing agreements ageredfto collectively as “covered assets.” Undertdrms of the loss sharing agreements, the
FDIC will reimburse Old National for 80% of lossas to $275.0 million, losses in excess of $275.Moniup to $467.2 million at 0%
reimbursement, and 80% of losses in excess of $46iflion. Old National will reimburse the FDIC fis share of recoveries with respect to
losses for which the FDIC has reimbursed the Bardeuthe loss sharing agreements. The loss sharivisions of the agreements for
commercial and single family residential mortgaggnis are in effect for five and ten years, respelstj from the July 29, 2011 acquisition d
and the loss recovery provisions for such loansreedfect for eight years and ten years, respebtjifrom the acquisition date.

Loans were recorded at fair value in accordanck R#&tSB ASC 805, Business Combinations. No allowdocéoan losses related to the
acquired loans is recorded on the acquisition datihe fair value of the loans acquired incorparassumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritiethve fair value methodology prescribed in FASB@820, exclusive of the loss share
agreements with the Federal Deposit Insurance Catipa (“FDIC”). These loans were aggregated intolp of loans based on common risk
characteristics such as credit score, loan typedatel of origination. The fair value estimates agged with these pools of loans include
estimates related to expected prepayments andrtberd and timing of undiscounted expected pringcijpdérest and other cash flows.
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Because the FDIC will reimburse the Company foséssincurred on certain acquired loans, an indecatibn asset (FDIC loss share
receivable) is recorded at fair value at the adtjoisdate. The indemnification asset is recogniaethe same time as the indemnified loans,
and measured on the same basis, subject to cbilggtor contractual limitations. The loss shagreements on the acquisition date reflect the
reimbursements expected to be received from th&€FOding an appropriate discount rate, which régleounterparty credit risk and other
uncertainties. The carrying value of the indemaificn asset at December 31, 2011 was $147.6 million

The loss share agreements continue to be measnithé same basis as the related indemnified I&amause the acquired loans are subject to
the accounting prescribed by FASB ASC 310, subseqienges to the basis of the loss share agresmlsotfollow that model. Deterioratis

in our expectation of credit quality of the loamsother real estate owned would immediately inadhe basis of the loss share agreements,
with the offset recorded through the consolidatatesnent of income. Increases in the credit qualitgash flows of loans (reflected as an
adjustment to yield and accreted into income olerrémaining life of the loans) decrease the hzfdise loss share agreements, with the
decrease being amortized into income over the smried or the life of the loss share agreementghvdver is shorter. Loss assumptions used
in the basis of the indemnified loans are conststéth the loss assumptions used to measure tharindication asset. Initial fair value
accounting incorporates into the fair value ofitieeemnification asset an element of the time valuemoney, which is accreted back into
income over the life of the loss share agreeméfgen determination of an incurred loss the inderoation asset will be reduced by the
amount owed by the FDIC. A corresponding receivéblecorded until cash is received from the FDIC.

COMPREHENSIVE INCOME

Comprehensive income includes all changes in ealuiting a period, except those resulting from inwvests by and distributions to owners.
Following is a summary of other comprehensive inedor the years ended December 31, 2011, 2010 @o@l 2

(dollars in thousands) 2011 2010 2009
Net income $ 7246( $ 3821+ $ 13,73}
Other comprehensive incor

Change in securities available for si

Unrealized holding gains (losses) arising durirgfleriod 43,22: 43,07¢ 99,16¢
Reclassification for securities transferred to -to-maturity — (9,377 (2,797
Reclassification adjustment for securities (galos}es realized in incon (8,697) (17,124 (27,25))
Other-than-temporary-impairment on available-fdeskebt securities recorded in
other comprehensive incor (2,849 (1,139 (43,299
Othel-thar-temporar-impairment on availab-for-sale debt securities associated \
credit loss realized in incon 1,40¢ 3,927 24,79¢
Income tax effec (23,279 (7,876 (18,830
Change in securities he-to-maturity:
Fair value adjustment for securities transferredhfavailabl-for-sale — 9,371 1,791
Amortization of fair value previously recognizeddraccumulated othe
comprehensive incon (1,539 (1,289 (43¢)
Income tax effec 613 (3,2372) (541)
Cash flow hedge:
Net unrealized derivative gains (losses) on cash fiedge: (1,387) 807 821
Reclassification adjustment on cash flow hec 21€ 28¢ 28¢
Income tax effec 47C (436€) (442)
Defined benefit pension plar
Net loss, settlement cost and amortization of gain) loss recognized in incor (4,87¢) 3,46¢ (1,889
Income tax effec 1,957 (1,387 75€
Total other comprehensive income (lo 16,27: 19,09 33,13¢
Comprehensive incon $ 88,73 $ 57311 $  46,87¢
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The following table summarizes the changes witlicheclassification of accumulated other compretvenisicome (“AOCI”) for the years
ended December 31, 2011 and 2010:

AOCI at Other AOCI at Other AOCI at
December 31, Comprehensive = December 31, Comprehensive  December 31,
2009 Income 2010 Income 2011

Unrealized gains (losses) on available-for-saleisies $ 19,78¢ $ 12,17: $ 31,96: $ 21,94¢ % 53,91
Unrealized losses on securities for which c- thar-temporar-

impairment has been recogniz (27,50)) (672) (28,179 (1,12¢) (29,299

Unrealized gains (losses) on t-to-maturity securitie! 812 4,85¢ 5,667 (922 4,74¢

Unrecognized gain (loss) on cash flow hed 187 65¢ 84¢ (701) 14¢

Defined benefit pension pla (13,659 2,082 (11,57) (2,927 (14,499

Accumulated other comprehensive income (It $ (20,366 $ 19,097 $ (1,269 $ 16,270 $ 15,00«

NET INCOME PER SHARE

Basic net income per share is computed by dividieigincome available to common shareholders (rmetire less dividend requirements for
preferred stock and accretion of preferred stoskalint) by the weighted-average number of commarestoutstanding during each year.
Diluted net income per share is computed as abogeasumes the conversion of outstanding stockmpand restricted stock.

The following table reconciles basic and dilutetlineome per share for the years ended December 31.
EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousands,

except per share data 2011 2010 2009
Basic Earnings Per Share

Net income $ 72,46( $ 38,21 $ 13,737
Less: Preferred stock dividends and accretion sifadint — — 3,897
Net income available to common stockholc 72,46( 38,21« 9,84F
Weighted average common shares outstan 94,467 86,78¢ 71,31«
Basic Earnings Per Share $ 0.7¢ $ 044 $ 0.14
Diluted Earnings Per Share

Net income available to common stockholc $ 72,46( $ 38,21« $ 9,84¢
Weighted average common shares outstan 94,46 86,78¢ 71,31
Effect of dilutive securities

Restricted stock (1 28t 132 44
Stock options (2 20 11 9
Weighted average shares outstanc 94,77: 86,92¢ 71,365
Diluted Earnings Per Share $ 0.7¢ $ 042 $ 0.14

(1) 6,56 and 231 shares of restricted stock and cestristock units were not included in the compatatif net income per diluted share
December 31, 2011, 2010 and 2009, respectivelyusecthe effect would be antidilutiy

(2) Options to purchase 4,606 shares, 5,995 share8,@82 shares outstanding at December 31, 2011, 20802009, respectively, were |
included in the computation of net income per @itishare because the exercise price of these sptias greater than the average maket
price of the common shares and, therefore, theteffeuld be antidilutive
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STOCK-BASED COMPENSATION

Compensation cost is recognized for stock optiomkrastricted stock awards and units issued to @epk based on the fair value of these
awards at the date of grant. A Black-Scholes mizdetilized to estimate the fair value of stockiops, while the market price of the
Company’s common stock at the date of grant is fisekstricted stock awards. A third party provigeused to value certain restricted stock
units where the performance measure is based alstwreholder return. Compensation expense ignéed over the requisite service period.

INCOME TAXES

Income tax expense is the total of the current yeame tax due or refundable and the change ierdef tax assets and liabilities. Deferred
assets and liabilities are the expected futuretagunts for the temporary differences between oagrgmounts and tax bases of assets and
liabilities, computed using enacted tax rates. lua@on allowance, if needed, reduces deferrechtmets to the amount expected to be realized

The Company recognizes a tax position as a bevdfitif it is “more likely than not” that the taogition would be sustained in a tax
examination, with a tax examination being presutoeaccur. The amount recognized is the largest amafitax benefit that is greater than
50% likely of being realized on examination. For p@sitions not meeting the “more likely than ntet, no tax benefit is recorded.

The Company recognizes interest and/or penaltlaterbto income tax matters in income tax expense.
LOSS CONTINGENCIES

Loss contingencies, including claims and legalagtiarising in the normal course of business, ererded as liabilities when the likelihood of
loss is probable and an amount or range of losdbearasonably estimated. See Note 19 to the ddasad financial statements for further
disclosure.

STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompanyamgolidated statement of cash flows, cash arfu e@sivalents are defined as cash, due
from banks, federal funds sold and resell agreespamid money market investments, which have megsiligss than 90 days. Cash paid during
2011, 2010 and 2009 for interest was $59.5 mill#88.3 million and $111.6 million, respectively.<bgpaid for income tax, net of refunds,
was a payment of $4.6 million during 2011, a n&imd of $2.0 million during 2010 and a payment afBmillion during 2009, respectively.
Other noncash transactions include loans transfeoréoans held for sale of $5.4 million in 2018, & million in 2010 and $2.6 million in 20C
leases transferred from held for sale of $51.4ionilln 2010, leases transferred to held for sal®3310.2 million in 2009 and transfers of
securities from the available-for-sale portfoliathe held-to-maturity portfolio of $143.8 million 2010 and $230.1 million in 2009.
Approximately 7.6 million shares of common stocélued at approximately $90.1 million, was issuethmacquisition of Monroe Bancorp on
January 1, 2011.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 350 +n December 2010, the FASB issued an update (ASLPRD0-28, When to Perform Step 2 of the Goodwilphirment Test
for Reporting Units with Zero or Negative CarryiAghounts) impacting FASB ASC 350-20, Intangibles—@wdl and Other—Goodwill. The
amendments modify Step 1 of the goodwill impairntest for reporting units with zero or negativergang amounts. For these reporting units,
an entity is required to perform Step 2 of the goitldmpairment test if it is more likely than nttat a goodwill impairment exists. In
determining whether it is more likely than not thegoodwill impairment exists, an entity should sider whether there are any adverse
qualitative factors indicating that an impairmerayrexist. This update became effective for the Camggdor interim and annual reporting
periods beginning after December 15, 2010 and dichave a material impact on the consolidated firsrstatements or results of operations.
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FASB ASC 805 -n December 2010, the FASB issued an update (ASLRRD0-29, Disclosure of Supplementary Pro Fornfiarination for
Business Combinations) impacting FASB ASC 805-1siBess Combinations—Overall. The amendments gptf if an entity presents
comparative financial statements, the entity shdisgdlose pro forma information, including pro famevenue and earnings, for the combined
entity as though the business combination thatmedun the current year had occurred as of thénio@tg of the comparable prior annual
reporting period. Supplemental pro forma discloswgteould include a description of the nature andwarhof material, nonrecurring pro forma
adjustments directly attributable to the businesslination included in the reported pro forma raxeand earnings. This update became
effective for business combinations for which tkgusition date was on or after the beginning effilst annual reporting period beginning on
or after December 15, 2010 and did not have a ahterpact on the consolidated financial statementesults of operations.

FASB ASC 310- In April 2011, the FASB issued an update (ASU R@11-02, A Creditor’'s Determination of Whether @sRucturing Is a
Troubled Debt Restructuring) impacting FASB ASC 310) Troubled Debt Restructurings by Creditors. @aheendments specify that in
evaluating whether a restructuring constitute®altted debt restructuring, a creditor must sephratanclude that both of the following
conditions exist: the restructuring constitute®acession and the debtor is experiencing finantiffitulties. The amendments clarify the
guidance on these points and give examples ofdmititions. This update became effective for then@any for interim or annual reporting
periods beginning on or after June 15, 2011 andhdtchave a material impact on the consolidateahfomal statements or results of operations.

FASB ASC 860 +n April 2011, the FASB issued an update (ASU NalP-03, Reconsideration of Effective Control fopRechase
Agreements) impacting FASB ASC 860-10, Transfers @arvicing — Overall. The amendments remove frioenatssessment of effective

control (1) the criterion requiring the transfetomhave the ability to repurchase or redeem thenfifal assets on substantially the agreed terms,
even in the event of default by the transferee,(@hthe collateral maintenance implementation gon@ related to that criterion. This update
became effective for the Company for interim anduah reporting periods beginning on or after Decendb, 2011. The Company does not
expect this new guidance to have a material impad¢he consolidated financial statements.

FASB ASC 820 4n May 2011, the FASB issued an update (ASU No1204, Amendments to Achieve Common Fair Value Measerg ani
Disclosure Requirements in U.S. GAAP and IFRSs)kiotipg FASB ASC 820, Fair Value Measurement. Theraadments in this update will
improve the comparability of fair value measuremseesented and disclosed in financial statemeefsped in accordance with U.S. GAAP
and International Financial Reporting StandardBR$s”). Among the many areas affected by this gdet the concept of highest and best
use, the fair value of an instrument included iareholders’ equity and disclosures about fair vahgasurement, especially disclosures about
fair value measurements categorized within Level Bie fair value hierarchy. This update becameatiife for the Company for interim and
annual reporting periods beginning after Decembe011. The Company does not expect this new gu&lto have a material impact on the
consolidated financial statements.

FASB ASC 220 4n June 2011, the FASB issued an update (ASU Nbl1-2®, Presentation of Comprehensive Income) inipgétASB ASC
220, Comprehensive Income. The amendments in fuate eliminate the option to present componentghefr comprehensive income as part
of the statement of changes in stockholders’ egiityentity will have the option to present theataif comprehensive income, the components
of net income and the components of other compherncome either in a single continuous stateroénbmprehensive income or in two
separate but consecutive statements. An entitybgilequired to present on the face of financetkestents reclassification adjustments for
items that are reclassified from other comprehensizome to net income. This update and ASC Nol2®, which defers a portion of this
guidance, became effective for the Company forimtend annual reporting periods beginning aftecéeber 15, 2011. The Company is
currently evaluating the alternative options foegantation established in the new guidance.

FASB ASC 350 -n September 2011, the FASB issued an update (A8LRBIL1-08, Testing Goodwill for Impairment) impagt FASB ASC
350-20, Intangibles Goodwill and Other. The amendments in this updatenit an entity to first assess qualitative factorgdetermine wheth

it is more likely than not that the fair value ofeporting unit is less than the carrying amourd assis for determining whether it is necessary
to perform the two-step goodwill impairment tesheTmore likely than not threshold is defined asiga likelihood of more than 50 percent.
If after assessing the totality of events or cirstemces, it is not more likely than not that thiealue of the reporting unit is less than its
carrying amount, then performing the two-step impant test is
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unnecessary. If an entity concludes that it is ni@edy than not that the fair value of the repogiunit is less than the carrying amount, the
entity is required to perform the first step of the-step impairment. If the carrying amount okaaorting unit exceeds its fair value, then the
entity is required to perform the second step efghodwill impairment test to measure the amounibhefimpairment loss. This update is
effective for the Company for annual and interinodwill impairment tests performed for fiscal yeheginning after December 15, 2011. E
adoption is permitted. The Company does not exgpésguidance to have a material impact on the aafegted financial statements.

FASB ASC 360 +n December 2011, the FASB issued an update (ASLPRb1-10, Derecognition of in Substance Real Esta Scope
Clarification) impacting FASB ASC 360-20, ProperBtant, and Equipment — Real Estate Sales. Undearttendments in this update, when a
parent (reporting entity) ceases to have a coirigpfinancial interest in a subsidiary that is ubstance real estate as a result of default on the
subsidiary’s nonrecourse debt, the reporting estityuld apply the guidance in Subtopic 360-20 tereine whether it should derecognize the
in substance real estate. Generally, a reportitityemould not satisfy the requirements to deredogithe in substance real estate before the
legal transfer of the real estate to the lenderthadkextinguishment of the related nonrecourse. détis update becomes effective for the
Company for interim and annual reporting periodgitd@ing on or after June 15, 2012. The Companyiseatly evaluating the impact of
adopting the new guidance on the consolidated fishstatements, but it is not expected to haveateral impact.

FASB ASC 210 +4n December 2011, the FASB issued an update (ASLRRb1-11, Disclosures about Offsetting Assetsldabilities)
impacting FASB ASC 210-20, Balance Sheet—Offsettifige amendments in this update require disclostib®th gross information and net
information about both instruments and transact@iggble for offset in the statement of finangmsition and instruments and transactions
subject to an agreement similar to a master nestirmngement. The disclosure requirements arepemise of whether they are offset in the
financial statements. This update becomes effeftivthe Company for interim and annual reportirgipds beginning on or after January 1,
2013. The Company is currently evaluating the inp&@dopting the new guidance on the consolidéitehcial statements, but it is not
expected to have a material impact.

FASB ASC 220 +4n December 2011, the FASB issued an update (ASLPRb1-12, Deferral of the Effective Date for Amerghts to the
Presentation of Reclassifications of Items out ofémulated Other Comprehensive Income in Accourfiitagndards Update No. 2011-05)
impacting FASB ASC 220, Comprehensive Income. Tpdate defers the requirement to present itemsatieateclassified from accumulated
other comprehensive income to net income in bahsthtement where net income is presented andateerent where other comprehensive
income is presented. An entity should continuesfmort reclassifications out of accumulated othenm@hensive income consistent with the
presentation requirements in effect before ASU 201.1-05. This update became effective for the Compar interim and annual reporting
periods beginning after December 15, 2011. The Gomjis currently evaluating the impact of adoptimg new guidance on the consolidated
financial statements, but it is not expected toeh@wnaterial impact.

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiemhform to the 2011 presentation. Such reclasgifins had no effect on net income or
shareholders’ equity and were insignificant amounts

NOTE 2 — ACQUISITION ACTIVITY
Integra Bank N.A.

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A.in an FDIC assidtadsaction. As part of the purchase
and assumption agreement, the Company and the EltE2ed into loss sharing agreements whereby th€ Rl cover a substantial portion

of any future losses on loans (and related unfurdedmitments), other real estate owned and up ®@e98 of certain accrued interest on loi
The acquired loans and OREO subject to the loggghagreements are referred to collectively avéced assets.” Under the terms of the loss
sharing agreements, the FDIC will reimburse Oldidtet! for 80% of losses up to $275.0 million, losge excess of $275.0 million up to
$467.2 million at 0% reimbursement, and 80% ofdgss excess of $467.2 million. Old National w@imburse the FDIC for its share of
recoveries with respect to losses for
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which the FDIC has reimbursed the Bank under tes $haring agreements. The loss sharing provisibiiiee agreements for commercial and
single family residential mortgage loans are ireffffor five and ten years, respectively, fromdhy 29, 2011 acquisition date and the loss
recovery provisions for such loans are in effecteight years and ten years, respectively, fromatiwuisition date.

Integra was a full service community bank headgued in Evansville, Indiana that operated 52 brdachtions. We entered into this
transaction due to the attractiveness in the mgiciiithe acquired loan portfolio, including the émdnification assets, and the attractiveness of
immediate low cost core deposits. We also belighiede were opportunities to enhance income anddwepefficiencies. We believe
participating with the FDIC in this assisted trasctgan was advantageous to the Company.

The assets acquired and liabilities assumed hase &ecounted for under the acquisition method odating (formerly the purchase methc
The assets and liabilities, both tangible and igitale, were recorded at their estimated fair valesf the July 29, 2011 acquisition date. The
application of the acquisition method of accountiegulted in the recognition of $16.9 million ofagtwill and $4.3 million of core deposit
intangible, after tax. The goodwill representséieess of the estimated fair value of the lialeditassumed over the estimated fair value of the
assets acquired and is influenced significantlyheyFDIC-assisted transaction process. GoodwH28.0 million is deductible for income tax
purposes.

Due primarily to the significant amount of fair ualadjustments and the FDIC loss sharing agreerpahta place, historical results for Integ
are not meaningful to the Company’s results and tfaupro forma information is presented.

Under the acquisition method of accounting, thaltestimated purchase price is allocated to Integret tangible and intangible assets based
on their current estimated fair values on the dagcquisition. The purchase price of $170.8 milliwas allocated as follows:

(dollars in thousands)
Assets Acquired

Cash and cash equivale $ 314,95
Investment securiti—available for sals 453,70(
Federal Home Loan Bank stock, at ¢ 15,22¢
Residential loans held for sz 1,69(
Loan<——coverec 727,33(
Loans—nor-covered 56,82¢
Premises and equipme 19,71
Other real estate ownt 34,05¢
Accrued interest receivab 4,751
Goodwill (1) 16,86¢
Other intangible asse 4,291
FDIC indemnification asst 167,94¢
Other asset 9,99¢
Assets acquire $ 1,827,35!
Liabilities Assumed
Deposits $ 1,443,20!
Shor-term borrowings 7,654
Other borrowing: 192,89!
FDIC settlement payab 170,75¢
Other liabilities 12,83:
Liabilities assume: $ 1,827,35I

(1) Within the measurement period, goodwill was redume&12.8 million due to final measurement of tabilities associated with tr
acquisition.
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Divestiture

On December 2, 2011, Old National sold $106.9 oriliof deposits from four of the former Integra Bamknches located in the Chicago area
to First Midwest Bank. Old National recorded a ga&in of $0.5 million after recording the $0.4 nati deposit premium plus $0.8 million
related to the time deposit mark less $0.7 milbdaccelerated amortization associated with the deposit intangible. Old National retained
all of the loans.

Trust Business of Integra Bank

On June 1, 2011, Old National Bancorp’s wholly od/treist subsidiary, American National Trust andestment Management Company d/b/a
Old National Trust Company (“ONTC”), acquired thest business of Integra Bank, N.A. in a transactiorelated to the previously noted
FDIC transaction. As of the closing, the trust bess had approximately $328 million in assets untlaragement. This transaction brings the
total assets under management by Old National'sitW&anagement division to approximately $4.4 bitli Old National paid Integra $1.3
million in an all cash transaction and recordedugition-related costs of $126 thousand. Old Natiorcorded $1.3 million of customer
relationship intangible assets which will be aneeti on an accelerated basis over 12 years andisiéd in the “Other” segment, as described
in Note 23 of the consolidated financial statenfentnotes.

Monroe Bancorp

On January 1, 2011, Old National acquired 100 #ohroe Bancorp (“Monroe”) in an all stock transaati Monroe was headquartered in
Bloomington, Indiana and had 15 banking centerg. 8dquisition increases Old National’s market pasito number 1 in Bloomington and
strengthens its position as the third largest draretwork in Indiana. Pursuant to the merger agesgnthe shareholders of Monroe received
approximately 7.6 million shares of Old NationalnBarp stock valued at approximately $90.1 million.

Under the acquisition method of accounting, thaltestimated purchase price is allocated to Momsraet tangible and intangible assets based
on their current estimated fair values on the dathe acquisition. The purchase price for the Menacquisition is allocated as follows (in
thousands):

Cash and cash equivalel $ 83,60
Trading securitie 3,871
Investment securiti—available for sals 140,42:
Investment securiti—held to maturity 6,97
Federal Home Loan Bank stock, at ¢ 2,32
Loans held for sal 6,32¢
Loans 447,03t
Premises and equipme 19,73¢
Accrued interest receivab 1,80«
Compan-owned life insuranc 17,20¢
Other asset 41,53¢
Deposits (653,81
Shor-term borrowings (62,529
Other borrowing: (37,359
Accrued expenses and other liabilit (6,000

Net tangible assets acquir 11,15¢
Definite-lived intangible assets acquir 10,48¢
Goodwill 68,42¢

Purchase pric $  90,07(

Of the total estimated purchase price, $11.2 nnillias been allocated to net tangible assets adgaiieg $10.5 million has been allocated to
definite-lived intangible assets acquired. The ri@mg purchase price has been allocated to goodWik goodwill will not be deductible for
tax purposes and is included in the “Community Bagkand “Other” segments, as described in Not@fBese consolidated financial
statement footnotes.
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The components of the estimated fair value of ttiried identifiable intangible assets are in dide below. These intangible assets will be
amortized on an accelerated basis over their egariaves and are included in the “Community Bagkiand “Other” segments, as described
in Note 23 of these consolidated financial staternf@stnotes.

Estimated
Fair Value Estimated
(in millions) Useful Lives (Years
Core deposit intangibl $ 8.2 10
Trust customer relationship intangit $ 2.3 12

Subsequent Event

On January 25, 2012, Old National announced itseagent to acquire Indiana Community Bancorp inlbst@ck transaction. Indiana
community Bancorp is an Indiana bank holding conypaith Indiana Bank and Trust Company (“IBTC") &swholly owned subsidiary.
Headquartered in Columbus, Indiana, IBTC has 1l#skivice banking centers serving the South Ceihtdihna area and approximately $985
million in assets. The acquisition increases Oldidel’s position as the third largest branch netwio Indiana. Pursuant to the merger
agreement, the shareholders of Indiana Communibc&g will receive 1.90 shares of Old National Bampccommon stock for each share of
Indiana Community Bancorp common stock, subjecettain adjustments. The transaction is valuegptaximately $79.2 million and is
expected to close in the second quarter of 201sutp approval by federal and state regulatothauities.
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NOTE 3 — INVESTMENT SECURITIES

The following tables summarize the amortized cost fair value of the available-for-sale and heldwtaturity investment securities portfolio at
December 31 and the corresponding amounts of uredagains and losses therein:

Amortized Unrealized Unrealized Fair
(dollars in thousands) Cost Gains Losses Value
2011
Available-for-Sale
U.S. Treasun $ 6522 % 54¢ $ — $  65,76¢
U.S. Governmel-sponsored entities and agenc 171,62¢ 1,621 (65) 173,18!
Mortgage-backed securiti—Agency 1,153,62! 28,68 (61) 1,182,25!
Mortgage-backed securiti—Non-agency 90,35¢ 41€ (4,877) 85,90(
States and political subdivisio 376,60¢ 26,42¢ (193) 402,84«
Pooled trust prefered securiti 25,46! — (18,139 7,32
Other securitie 147,89 8,36¢ (2,266 153,99¢
Total availabl-for-sale securitie $ 2,030,800 $ 66,060 $ (2559) $ 2,071,27
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 177,15¢ $ 11,43« $ — $ 188,59
Mortgage-backed securiti—Agency 84,07t 3,30¢ — 87,38(
States and political subdivisio 216,34! 8,54¢ (a7e) 224,71
Other securitie 7,011 — 2 7,00¢
Total helc-to-maturity securitie: $ 48459 $ 23,287 $ (17€) $ 507,69¢
2010
Available-for-Sale
U.S. Treasun $ 62,206 $ 371 % (27) $  62,55(
U.S. Governmel-sponsored entities and agenc 315,92: 1,612 (2,407 315,13¢
Mortgage-backed securiti—Agency 922,00! 22,92¢ (48E) 944.,44¢
Mortgage-backed securiti—Non-agency 134,16¢ 1,01¢ (8,380 126,80t
States and political subdivisio 343,97( 7,50z (2,549 348,92
Pooled trust preferred securiti 27,36¢ — (18,969 8,40(
Other securitie 148,20: 7,81¢ (2,056 153,96:
Total availabl-for-sale securitie $ 195384 $ 4124¢ $ (34,86f) $ 1,960,22:
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 303,26 $ 2,247 % (3,70 $ 301,80¢
Mortgage-backed securiti—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( $ 4828 $ (17,397 $ 625,64

Proceeds from sales of investment securities dueafor-sale were $546.0 million in 2011, $481.3liom in 2010 and $1.042 billion in 2009.

In 2011, realized gains were $9.6 million and lessere $1.1 million. Included in the realized gas$0.9 million of gains that resulted from
approximately $362.4 million of investment secestiwhich were called by the issuers. Also impactiagings in 2011 are $21 thousand of
gains associated with the trading securities, $68sand of gains from mutual funds and $1.4 nmlli6 other-than-temporary impairment
charges related to credit losses on three non-ggendgage-backed securities and one trust prefexeeurity, described below. In 2010,
realized gains were $21.7 million and losses wdré #illion. Included in the realized gains is $@8lion of gains that resulted from
approximately $836.1 million of investment secestiwhich were called by the issuers. Also impactiaings in 2010 are $3.9 million of
other-than-temporary impairment charges relateztedit losses on three pooled trust preferred #&ssiand ten non-agency mortgage-backed
securities,
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described below. In 2009, realized gains were $&8llion and losses were $0.9 million. Includedie realized gains is $1.1 million of gains
that resulted from approximately $353.8 millionimfestment securities which were called by thedssuAlso impacting earnings in 2009 are
$24.8 million of other-than-temporary-impairmentafes related to credit loss on six pooled trustgured securities and ten non-agency
mortgage-backed securities. At December 31, investreecurities were pledged to secure public anerdtnds with a carrying value of $835
million in 2011 and $1.481 billion in 2010.

Trading securities, which consist of mutual funétdhn a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $2.8 million at December 31, 2011.

At December 31, 2011, Old National had a concentradf investment securities issued by certairestand their political subdivisions with -
following aggregate market values: $268.4 milliarindiana, which represented 26.0% of shareholasygity. At December 31, 2010, Old
National had a concentration of investment searissued in certain states and their politicatlsigions with the following aggregate matrl
values: $212.2 million in Indiana, which represen2d.1% of shareholders’ equity.

All of the mortgage-backed securities in the inwemtt portfolio are residential mortgageeked securities. The amortized cost and fairevaf
the investment securities portfolio are shown byeeted maturity. Expected maturities may diffenfroontractual maturities if borrowers he
the right to call or prepay obligations with or aout call or prepayment penalties. Weighted aveyagd is based on amortized cost.

2011 Weighted 2010 Weighted
(dollars in thousands) Amortized Fair Average Amortized Fair Average
Maturity Cost Value Yield Cost Value Yield
Available-for-sale
Within one yeal $ 79,21: $ 79,66¢ 1.61% $ 70,32¢ $ 70,86¢ 3.24%
One to five year. 123,17- 127,76: 3.3¢ 828,63t 850,28t 3.51
Five to ten year 240,21! 252,43¢ 3.8¢ 441,90( 444,47. 3.97
Beyond ten year 1,588,20! 1,611,41. 3.3z 612,98( 594,59! 4.97
Total $ 2,030,800 $ 2,071,27 3.32% $ 1,953,84. $ 1,960,22; 4.06%
Held-to-maturity
Within one yeal $ 4,07t $ 4,07: 1.48% $ 71 % 56 2.67%
One to five year. 4,81¢ 4,861 2.6(C 117,83¢ 119,72 3.6
Five to ten year 151,39¢ 158,36¢ 2.91 12,24¢ 11,78t 3.91
Beyond ten year 324,30: 340,39¢ 4.4 508,05¢ 494,07¢ 3.8¢
Total $ 48459 $ 507,69 3.96% $ 638,21( $ 625,64: 3.84%
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The following table summarizes the investment séearwith unrealized losses at December 31 byeggied major security type and lengtl
time in a continuous unrealized loss position:

Less than 12 months 12 months or longer Total
Unrealized Fair Unrealized Fair Unrealized
(dollars in thousands) Fair Value Losses Value Losses Value Losses
2011
Available-for-Sale
U.S. Governmel-sponsored entities and agenc $ 24,93t §$ (65) $ —  $ — $ 2493 3 (65)
Mortgage-backed securiti—Agency 49,01¢ (62) 3 — 49,01¢ (62)
Mortgage-backed securiti—Non-agency 10,05: (359 59,20: (4,520 69,25¢ (4,87%)
States and political subdivisio 9,281 (114 1,34¢ (79 10,62¢ (193
Pooled trust preferrred securiti — — 7,32 (18,139 7,32 (18,139
Other securitie 4,51¢ (147 6,21¢ (2,125 10,73¢ (2,26€)
Total availabl-for-sale $ 9780 ¢ (739 $ 7409 $ (24,859 $ 171,890 $ (25,59)
Held-to-Maturity
States and politicesubdivisions $ 1,61: $ 1) $ 13,18 $ avs) $ 14,790 % (276)
Other securitie 22 (2) — — 22 (2
Total helc-to-maturity $ 1,63t $ 3 $ 13180 $ (175) $ 1481t ¢ (17¢)
2010
Available-for-Sale
U.S. Treasun $ 1094 $ 2n $ — 3 — $ 1094 $ (27
U.S. Governmel-sponsored entities and agenc 120,40 (2,407 — — 120,40 (2,400
Mortgage-backed securiti—Agency 160,78 (485) 482 — 161,26° (48E)
Mortgage-backed securiti—Non-agency 13,26¢ (1,696 79,321 (6,684 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€) 6,204 (1,850 18,48 (2,056)
Total availabl-for-sale $ 412,12¢ $ (736 $ 94,41+ $ (27,507 $ 506,54: $ (34,86
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 111,97 $ (3,709 $ —  $ — $ 11197 $ (3,709
Mortgage-backed securiti—Agency 67,83} (510 — — 67,837 (510
States and political subdivisio 203,09: (13,009 — — 203,09: (13,009
Other securitie — — 37E (17€) 37E (17€)
Total helc-to-maturity $ 382900 $ (17,210 $ 37t % (17€) $ 383,28( $ (17,39)

During the second quarter of 2010, approximatel338 million of state and political subdivision seities were transferred from the available-
for-sale portfolio to the held-to-maturity portfolat fair value. The $9.4 million unrealized holgligain at the date of transfer shall continue to
be reported as a separate component of sharehatdeity and will be amortized over the remainiifg bf the securities as an adjustment of
yield.

Management evaluates securities for other-than-eeanp impairment (“OTTI") at least on a quarterlgdis, and more frequently when
economic or market conditions warrant such an et@n. The investment securities portfolio is ewddd for OTTI by segregating the portfc
into two general segments and applying the appatp@TTI model. Investment securities classified\aslable-for-sale or held-tmaturity ar
generally evaluated for OTTI under FASB ASC 320ASH\o. 115 Accounting for Certain Investments in Debt and BgSiecurities.
However, certain purchased beneficial interestduting non-agency mortgage-backed securitiest-#sssked securities, and collateralized
debt obligations, that had credit ratings at theetof purchase of below AA are evaluated usingibeel outlined in FASB ASC 325-10 (EITF
Issue No. 99-20Recognition of Interest Income and Impairment orcRased Beneficial Interests and Beneficial Intesdlsat Continue to be
Held by a Transfer in Securitized Financial Ass) .
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In determining OTTI under the FASB ASC 320 (SFAS Hlb5) model, management considers many factarkidimg: (1) the length of time
and the extent to which the fair value has beentlesn cost, (2) the financial condition and neamtprospects of the issuer, (3) whether the
market decline was affected by macroeconomic camdit and (4) whether the entity has the intersieibthe debt security or more likely than
not will be required to sell the debt security yefis anticipated recovery. The assessment ofivehetn other-than-temporary decline exists
involves a high degree of subjectivity and judgmemd is based on the information available to maremnt at a point in time. The second
segment of the portfolio uses the OTTI guidancevider by FASB ASC 325-10 (EITF 99-20) that is sfiedb purchased beneficial interests
that, on the purchase date, were rated below Adlddthe FASB ASC 325-10 model, the Company comphregpresent value of the
remaining cash flows as estimated at the precegiafuation date to the current expected remaindtslp flows. An OTTI is deemed to have
occurred if there has been an adverse change neth&ining expected future cash flows.

When other-than-temporary-impairment occurs undbeemodel, the amount of the other-than-tempeianyairment recognized in earnings
depends on whether an entity intends to sell thargtg or more likely than not will be required $ell the security before recovery of its
amortized cost basis less any current-period clesfit If an entity intends to sell or more likéihan not will be required to sell the security
before recovery of its amortized cost basis legscamrent-period credit loss, the other-than-terapgimpairment shall be recognized in
earnings equal to the entire difference betweerniestment’s amortized cost basis and its faiu@alt the balance sheet date. Otherwise, the
other-than-temporary-impairment shall be separgtedthe amount representing the credit loss aadathount related to all other factors. The
amount of the total other-than-temporamypairment related to the credit loss is determibasled on the present value of cash flows expéo
be collected and is recognized in earnings. Theusutnaf the total other-than-temporary-impairmenated to other factors shall be recognized
in other comprehensive income, net of applicabtedaThe previous amortized cost basis less trer-tifan-temporary-impairment recognized
in earnings shall become the new amortized cos$s$ lbdshe investment.

As of December 31, 2011, Old National's securitytfmtio consisted of 1,047 securities, 61 of whiglre in an unrealized loss position. The
majority of unrealized losses are related to then@any’s non-agency mortgage-backed and pooledpregtrred securities, as discussed
below:

Non-agency Mortgagdacked Securities

At December 31, 2011, the Company’s securitiesf@lastcontained 13 non-agency collateralized maytgabligations with a fair value of
$85.9 million which had net unrealized losses gfragimately $4.5 million. All of these securitieeeaesidential mortgage-backed securities.
These non-agency mortgage-backed securities wiere ARAA at purchase and are not within the scopeA$B ASC 325-10 (EITF 99-20). In
the first quarter of 2011, one non-agency mortdaaeked security was sold. As of December 31, 26ihE of these securities were rated
below investment grade with grades ranging frono Bt One of the nine securities is rated B andahfasr value of $13.8 million, two of the
securities are rated CCC with a fair value of $24ition, four of the securities are rated CC watffiair value of $14.0 million, one of the
securities is rated C with a fair value of $17.@lion and one of the securities is rated D wittaa ¥alue of $3.6 million. These securities were
evaluated to determine if the underlying collatésaxpected to experience loss, resulting in acipal loss of the notes. As part of the
evaluation, a detailed analysis of deal-specifiadeas obtained from remittance reports providetheytrustee and data from the servicer. The
collateral was broken down into several distinatk®mis based on loan performance characteristioedier to apply different assumptions to
each bucket. The most significant drivers affectoan performance were examined including origloah-to-value (“LTV”"), underlying
property location and the loan status. The loarthercurrent status bucket were further dividededam their original LTV: a high-LTV and a
low-LTV group to which different default curves aseverity percentages were applied. The high-LTaugrwas further bifurcated into loans
originated in high-risk states and all other statéh a higher default-curve and severity perceesdgeing applied to loans originated in the
high-risk states. Different default curves and sityeates were applied to the remaining non-curmelateral buckets. Using these collateral-
specific assumptions, a model was built to praojeetfuture performance of the instrument. Baseth@analysis of the underlying collateral,
Old National recorded $0.5 million of credit lossesthree of these securities for the twelve moetided December 31, 2011. The fair valt
these non-agency mortgage-backed securities remga@ttiDecember 31, 2011 was $73.2 million.
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At December 31, 2010, the Company’s securitiesf@itstcontained 15 non-agency collateralized magtgabligations with a fair value of
$126.8 million which had net unrealized lossespgraximately $7.4 million. All of these securitiage residential mortgage-backed securities.
These non-agency mortgage-backed securities wiere A8AA at purchase and are not within the scopeAB ASC 325-10 (EITF 99-20). In
the fourth quarter of 2010, two non-agency mortglaeked securities were sold. As of December 31026ight of these securities were rated
below investment grade with grades ranging frontoBS. One of the eight securities was rated B-fzadia fair value of $8.3 million, four of
the securities were rated CCC with a fair valug28.1 million, two of the securities were rated ®ith a fair value of $25.1 million and one
the securities was rated C with a fair value oB$8illion. These securities were evaluated to aeitee if the underlying collateral is expected
to experience loss, resulting in a principal lokthe notes. As part of the evaluation, a detadledlysis of deal-specific data was obtained from
remittance reports provided by the trustee and flata the servicer. The collateral was broken dimta several distinct buckets based on loan
performance characteristics in order to apply dififé assumptions to each bucket. The most signifiddvers affecting loan performance were
examined including original loan-to-value (“LTVynderlying property location and the loan statuw Toans in the current status bucket were
further divided based on their original LTV: a higiiV and a low-LTV group to which different defawurves and severity percentages were
applied. The high-LTV group was further bifurcaiatb loans originated in high-risk states and #fleo states with a higher default-curve and
severity percentages being applied to loans origthen the high-risk states. Different default @s\and severity rates were applied to the
remaining non-current collateral buckets. Usings¢heollateral-specific assumptions, a model wal tauproject the future performance of the
instrument. Based on this analysis of the undeglyiollateral, Old National recorded $3.0 millionavédit losses on ten of these securities for
the twelve months ended December 31, 2010. Thedhie of these non-agency mortgage-backed sexurgimaining at December 31, 2010
was $70.3 million.

Pooled Trust Preferred Securities

At December 31, 2011, the Company’s securitiesfplastcontained eight pooled trust preferred se@siwith a fair value of $7.3 million and
unrealized losses of $18.1 million. Six of the gabtrust preferred securities in our portfolio faithin the scope of FASB ASC 325-10 (EITF
99-20) and have a fair value of $4.2 million withrealized losses of $7.0 million at December 31,120 hese securities were rated A2 and A3
at inception, but at December 31, 2011, four séegrivere rated C and two securities D. The issineifsese securities are primarily banks, but
some of the pools do include a limited number sfilance companies. The Company uses the OTTI diaiuaodel to compare the present
value of expected cash flows to the previous edértadetermine whether an adverse change in t@ash has occurred during the quarter.
OTTI model considers the structure and term ofcthiateralized debt obligation (“CDO”) and the fiv@al condition of the underlying issuers.
Specifically, the model details interest ratespgipal balances of note classes and underlyingissthe timing and amount of interest and
principal payments of the underlying issuers, drdallocation of the payments to the note clasHes.current estimate of expected cash flows
is based on the most recent trustee reports andtary relevant market information including annoements of interest payment deferrals or
defaults of underlying trust preferred securiti®ssumptions used in the model include expecteddutiefault rates and prepayments. We
assume no recoveries on defaults and a limited ruwfrecoveries on current or projected intera@shpent deferrals. In addition, we use the
model to “stress” each CDO, or make assumptiongreevere than expected activity, to determine éggeak to which assumptions could
deteriorate before the CDO could no longer fullpmart repayment of Old National’s note class. Fertivelve months ended December 31,
2011, our model indicated other-than-temporary-iimpant losses on one security of $0.9 million,cdlivhich was recorded as a credit loss in
earnings. At December 31, 2011, the fair valuehisf $ecurity was $9 thousand.

Two of our pooled trust preferred securities wittaia value of $3.1 million and unrealized loss€$d1.1 million at December 31, 2011 are
subject to FASB ASC 325-10. These securities asduated using collateral-specific assumptions torede the expected future interest and
principal cash flows. Our analysis indicated nceotthan-temporary-impairment on these securities.

At December 31, 2010, the Company’s securitiesf@lastcontained nine pooled trust preferred se@sitvith a fair value of $8.4 million and
unrealized losses of $19.0 million. Seven of thel@o trust preferred securities in our portfolith feithin the scope of FASB ASC 325-10
(EITF 99-20) and had a fair value of $4.4 millioitwunrealized losses of $8.8 million at DecemhkrZ10. These securities were rated A2
and A3 at inception, but at December 31, 2010,smoeirity was rated BB, five securities were rateah@ one security D. The issuers in these
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securities were primarily banks, but some of thelpdid include a limited number of insurance comea. The Company uses the OTTI
evaluation model to compare the present value péeted cash flows to the previous estimate to deter whether an adverse change in cash
flows has occurred during the quarter. The OTTI el@nsiders the structure and term of the cobiditeed debt obligation (“CDQO") and the
financial condition of the underlying issuers. Sfieally, the model details interest rates, priradipalances of note classes and underlying
issuers, the timing and amount of interest andcral payments of the underlying issuers, and tloeaion of the payments to the note
classes. The current estimate of expected casls flotvased on the most recent trustee reportsrandther relevant market information
including announcements of interest payment ddtemadefaults of underlying trust preferred settesi Assumptions used in the model
include expected future default rates and prepagsn&¥ie assume no recoveries on defaults and aliinmitimber of recoveries on current or
projected interest payment deferrals. In additiea,use the model to “stress” each CDO, or makenagons more severe than expected
activity, to determine the degree to which assuomgticould deteriorate before the CDO could no lofigly support repayment of Old
Nationa’s note class. For the twelve months ended DeceBihe2010, our model indicated other-than-temponayairment losses on three
securities of $0.9 million, all of which was recedas a credit loss in earnings. At December 310 2the fair value of these three securities
was $1.8 million and they remained classified aslable for sale.

Two of our pooled trust preferred securities witlaia value of $4.0 million and unrealized loss€$b0.2 million at December 31, 2010, are
not subject to FASB ASC 325-10. These securitieseaaluated using collateral-specific assumptiorestimate the expected future interest
and principal cash flows. Our analysis indicatedtieer-than-temporary-impairment on these secsritie

The table below summarizes the relevant charatiterisf our eight pooled trust preferred securitissvell as four single issuer trust preferred
securities which are included with other securiieBlote 3 to the consolidated financial statemeBgeh of the pooled trust preferred secur
support a more senior tranche of security holdecggt for the MM Community Funding Il security whiadue to payoffs, Old National is now
in the most senior class.

As depicted in the table below, all eight secusitiave experienced credit defaults. However, thfékese securities have excess subordinatior
and are not other-than-temporarily-impaired assaltef their class hierarchy which provides margs| protection.

Trust preferred securities
December 31, 2011
(Dollars in Thousands)

Actual Expected Excess
Deferrals and Defaults as  Subordination
# of Issuers Defaults as ¢ a % of asa%
Lowest Amortized Unrealized Realizec Currently Percent of Remaining of Current
Credit Fair Gain/ Losses Performing/ Original Performing Performing
Class Rating (1) Cost Value (Loss) 2011 Remaining Collateral Collateral Collateral
Pooled trust preferred securities
TROPC 200-1A AdL Cs$ 86 $ 9 % (77) $ 88¢ 17/3¢ 41. % 22.€% 0.C%
MM Community Funding IX B-2 D 2,067 841 (1,22¢0 — 16/31 41.1% 8.8% 0.C%
Reg Div Funding 200 B-2 D 4,177 69t (3,482 — 24/4% 46.(% 7.2% 0.C%
Pretsl XII B-1 C 2,88¢ 1,571 (1,315 — 49/7¢ 30.1% 7.% 0.C%
Pretsl XV B-1 C 1,69t  1,04¢ (64€6) — 50/72 31.% 9.C% 0.C%
Reg Div Funding 200 B-1 C 311 69 (242) — 23/4¢ 49.2% 18.4% 0.C%
Pretsl XXVII LTD B C 4,84¢ 1,13( (3,719 — 33/4¢ 28.1% 24.2% 28.6%
Trapeza Ser 13, A2A CCC- 9,39C 196: (7,427) — 35/5% 29.2% 21.2% 40.%
25,46. 7,327 (18,13)  88¢
Single Issuer trust preferred
securities:
First Empire Cap (M&T, BBB 95€ 994 38 —
First Empire Cap (M&T, BBB 2,908 2,987 77 —
Fleet Cap Tr V (BOA BB+  3,35¢ 2,53¢ (8200 —
JP Morgan Chase Cap X BBB 4,71  3,42¢ (1,287)) —
11,93: 9,941 (1,99) —
Total $37,39: $17,26¢ $(20,12¢) $ 88¢

(1) Lowest rating for the security provided by any oaslly recognized credit rating agen
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The following table details all securities with etkithan-temporary-impairment, their credit ratingp@cember 31, 2011 and the related credit
losses recognized in earnings:

Amount of other-than-temporary

Lowest impairment recognized in earnings
Credit Amortized Twelve Months ended December 31, Life-to
Vintage Rating (1) Cost 2011 2010 2009 date

Non-agency mortga¢-backed securities
BAFC Ser 4 2007 CCC $1402¢ $ — $ 79 % 63 $ 14z
CWALT Ser 73CE 200t CC 3,37(C — 207 83 29C
CWALT Ser 73CE 200t CC 4,47 — 427 182 60¢
CWHL 200¢-10 (3) 200¢ — — — 30¢ 762 1,071
CWHL 200¢:-20 200t CC 4,191 — 39 72 111
FHASI Ser 4 2007 C 18,93 34C 62¢ 228 1,192
HALO Ser 1R 200¢ B  15,64( 16 — — 16
RFEMSI Ser S9 (2 200¢ — — — 928 1,88( 2,80:
RFMSI Ser S1( 200¢ D 3,971 165 76 24¢ 49C
RALI QS2 (2) 200¢ — — — 27¢ 73¢ 1,017
RFMSI S1 200¢ CC 2,29¢ — 30 17¢€ 20€

66,907 521 2,997 4,42¢ 7,94
Pooled trust preferred securitit
TROPC 200z C 87 88¢ 444 3,517 4,84¢
MM Community Funding IX 200: D 2,067 — 165 2,612 2,77
Reg Div Fundinc 200¢ D 4,17 — 321 5,19¢ 5,52(
Prets| XIlI 200: C 2,88¢ — — 1,897 1,897
Pretsl XV 200¢ C 1,69 — — 3,37¢ 3,37¢
Reg Div Fundinc 200t C 311 — — 3,767 3,767

11,22¢ 88¢ 93C 20,36¢ 22,18¢
Total othe-thar-temporar-impairment recognized in earnin $1,40¢ $ 3,927 $ 24,79 $30,13!

mrating for the security provided by any oaéilly recognized credit rating agen
(2) Sold during fourth quarter 201

(3) Sold during first quarter 201

NOTE 4 — LOANS HELD FOR SALE

Residential loans that Old National has committedell are recorded at fair value in accordanch WASB ASC 825-10 (SFAS No. 159Me
Fair Value Option for Financial Assets and Finandi#abilities ). At December 31, 2011 and 2010, Old National tesitlential loans held for
sale of $4.5 million and $3.8 million, respectively

During 2011, commercial and commercial real edtsas held for investment of $5.4 million, includi0.1 million of purchased impaired
loans, were reclassified to loans held for sath@tiower of cost or fair value and sold for $5.#ion, resulting in income of $0.2 million. At
December 31, 2011, there were no loans held ferwader this arrangement.

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 $3.6 nailli resulting in a recovery of $0.4 million on tbans transferred. At December 31, 2010, tl
were no loans held for sale under this arrangement.
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NOTE 5 — FINANCE RECEIVABLES AND ALLOWANCE FOR CRED IT LOSSES

Old National's finance receivables consist primaof loans made to consumers and commercial cliantarious industries including
manufacturing, agribusiness, transportation, minivigolesaling and retailing. Most of Old Nationdésding activity occurs within the
Companys principal geographic markets of Indiana, lllinaisd Kentucky. Old National has no concentrationahmercial loans in any sing
industry exceeding 10% of its portfolio.

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

(dollars in thousands) 2011 2010
Commercial (1. $ 1,216,65. $ 1,211,39
Commercial real estat

Constructior 46,141 101,01¢

Other 1,021,22! 841,37¢
Residential real esta 995,45¢ 664,70!
Consumer credi

Heloc 235,60: 248,29

Auto 483,57¢ 497,10:

Other 142,18: 179,55
Covered loan 626,36( —
Total loans 4,767,20: 3,743,45.
Allowance for loan losse (57,11 (72,309
Allowance for loan loss—covered loan (943 —

Net loans $ 4,709,14. $ 3,671,14.

(1) Includes direct finance leases of $79.6 million &466.1 million at December 31, 2011 and 2010,eetgely.
The risk characteristics of each loan portfoliorsegt are as follows:
Commercial

Commercial loans are primarily based on the idexti€ash flows of the borrower and secondarilyte@nunderlying collateral provided by the
borrower. The cash flows of borrowers, however, malybe as expected and the collateral securirggtioans may fluctuate in value. Most
commercial loans are secured by the assets be&iagded or other business assets such as accocgiisai@e or inventory and may incorporate
a personal guarantee; however, some short-terns ioay be made on an unsecured basis. In the cés@nsfsecured by accounts receivable,
the availability of funds for the repayment of tadsans may be substantially dependent on theyabilithe borrower to collect amounts due
from its customers.

Commercial real estate

These loans are viewed primarily as cash flow l@anssecondarily as loans secured by real estatan@rcial real estate lending typically
involves higher loan principal amounts and the yepent of these loans is generally dependent osubeessful operation of the property
securing the loan or the business conducted oprtierty securing the loan. Commercial real edtates may be more adversely affected by
conditions in the real estate markets or in theeggreconomy. The properties securing Old Natiegnedmmercial real estate portfolio are
diverse in terms of type and geographic locatioankfjement monitors and evaluates commercial restbdeans based on collateral,
geography and risk grade criteria. As a general 1Qld National avoids financing single purposggxnts unless other underwriting factors are
present to help mitigate risk. In addition, manageniracks the level of owner-occupied commer@al estate loans versus non-owner
occupied loans.

Included with commercial real estate, constructa@ans are underwritten utilizing feasibility stusligndependent appraisal reviews, sensitivity
analysis of absorption and lease rates and finban#ysis of the developers and property owneasisBuction loans are generally based on
estimates of costs and value associated with thplsde project. These estimates may be inaccuCatestruction loans often involve the
disbursement of

83



Table of Contents

substantial funds with repayment substantially deleat on the success of the ultimate project. Ssuof repayment for these types of loans
may be pre-committed permanent loans from appréwagtterm lenders, sales of developed propertyndnterim loan commitment from Old
National until permanent financing is obtained. 3&éans are closely monitored by-site inspections and are considered to have hidsies
than other real estate loans due to their ultimgpayment being sensitive to interest rate charggegrnmental regulation of real property,
general economic conditions and the availabilitjoofy-term financing.

Residential

With respect to residential loans that are sechyet-4 family residences and are generally owneupied, Old National generally establishes
a maximum loan-to-value ratio and requires privatetgage insurance if that ratio is exceeded. Repeay of these loans is primarily
dependent on the personal income of the borrowsdrigh can be impacted by economic conditions iir ttnarket areas such as unemployment
levels. Repayment can also be impacted by changesidential property values. Risk is mitigatedhy fact that the loans are of smaller
individual amounts and spread over a large numbkeowowers.

Portfolio loans, or loans Old National intends tchfor investment purposes, are carried at thecjpal balance outstanding, net of earned
interest, purchase premiums or discounts, deféoaatfees and costs, and an allowance for loar$odsterest income is accrued on the
principal balances of loans outstanding.

Consumer

Home equity loans are typically secured by a subatd interest in 1-4 family residences, and coreuoans are secured by consumer assets
such as automobiles or recreational vehicles. Smmsumer loans are unsecured such as small installmans and certain lines of credit.
Repayment of these loans is primarily dependenbermersonal income of the borrowers, which camrpacted by economic conditions in
their market areas such as unemployment levelsay®eent can also be impacted by changes in resadgmtiperty values. Risk is mitigated
the fact that the loans are of smaller individuabants and spread over a large number of borrowers.

Portfolio loans, or loans Old National intends tchfor investment purposes, are carried at thecjpal balance outstanding, net of earned
interest, purchase premiums or discounts, deféoaatfees and costs, and an allowance for loar$odsterest income is accrued on the
principal balances of loans outstanding.

Covered Loans

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BDIC assisted transaction. As part of the
purchase and assumption agreement, the ComparthefdIC entered into loss sharing agreements (eatthss sharing agreement” and
collectively, the “loss sharing agreements”), wibgréhe FDIC will cover a substantial portion of dayure losses on loans (and related
unfunded commitments), other real estate owned EOR and up to 90 days of certain accrued intepadbans. The acquired loans and
OREO subject to the loss sharing agreements ageredfto collectively as “covered assets.” Undertdrms of the loss sharing agreements, the
FDIC will reimburse Old National for 80% of lossas to $275.0 million, losses in excess of $275.0ioniup to $467.2 million at 0%
reimbursement, and 80% of losses in excess of $46iflion. Old National will reimburse the FDIC fis share of recoveries with respect to
losses for which the FDIC has reimbursed the Bardeuthe loss sharing agreements. The loss sharivisions of the agreements for
commercial and single family residential mortgaggnis are in effect for five and ten years, respelstj from the July 29, 2011 acquisition d
and the loss recovery provisions for such loansreedfect for eight years and ten years, respebtjfrom the acquisition date.

Related Party Loans

In the ordinary course of business, Old Nationahtg loans to certain executive officers, directargl significant subsidiaries (collectively
referred to as “related parties”).
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Activity in related party loans during 2011 is peated in the following table:

(dollars in thousands) 2011

Balance, January 1 $ 14,25
New loans 5,02¢
Repayment: (4,709
Balance, December : $ 14,56¢

Allowance for loan losses

The allowance for loan losses is maintained avel leelieved adequate by management to absorb Iplelesses incurred in the loan portfolio.
Management’s evaluation of the adequacy of thenaliece is an estimate based on reviews of indivithaals, pools of homogeneous loans,
historical loss experience, and assessments daftbect of current economic conditions on the pdidfo

The allowance is increased through a provisiongghito operating expense. Loans deemed to be entible are charged to the allowance.
Recoveries of loans previously charged-off are dddehe allowance.

No allowance is brought forward on any of the aseglioans as any credit deterioration evident éldians was included in the determinat
of the fair value of the loans at the acquisitiated Purchased credit impaired (“PCI”) loans wauddl be considered impaired until after the
point at which there has been a degradation of flasis below our expected cash flows at acquisitlompairment on PCI loans would be
recognized in the current period as provision espen

Old National’s activity in the allowance for loavskes for the years ended December 31, 2011 atfi] BCds follows:

Commercial
(dollars in thousands) Commercial Real Estate Consumer Residential Unallocated Total
2011
Allowance for loan losses
Beginning balanc $ 26,20¢ $ 3265« $ 11,14: $ 2,30¢ — $ 72,30¢
Charge-offs (10,300) (12,319 (10,339 (1,945) — (34,899
Recoveries 4,33( 2,30z 6,22¢ 31¢ — 13,171
Provision (270) 4,35¢ (79) 3,46¢ — 7,47¢
Ending balanc: $ 19,96« $ 26,99 $ 6,95/ $ 4,14¢ — $ 58,06(
Commercial
(dollars in thousands) Commercial Real Estate Consumer Residential Unallocated Total
2010
Allowance for loan losses
Beginning balanc $ 2686¢ $ 27,13¢ $ 13,850 % 1,68¢ — $ 69,54
Charge-offs (11,96 (10,196 (16,849 (2,29€6) — (41,307
Recoverie: 5,06( 2,041 6,01 172 — 13,28
Provision 6,242 13,67 8,12: 2,74~ — 30,78:
Ending balanc $ 26,20¢ $ 32,65¢ $ 11,14: $ 2,30¢ o $ 72,30¢
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The following table provides Old National’s recoddavestment in financing receivables by portfdegment at December 31, 2011, and 2010
and other information regarding the allowance:

Commercial
(dollars in thousands) Commercial Real Estate Consumer Residential Unallocated Total
2011
Allowance for credit losses
Ending balance: individually evaluated for
impairment $ 7,01 3 4,17 — — — $ 1119
Ending balance: collectively evaluated
impairment $ 1281¢ $ 21,397 $ 6,33t $ 2,752 — $  43,30(
Ending balance: loans acquired with deteriori
credit quality $ 126 $ 1,28¢ 3 445 % 764 — 3 2,62¢
Ending balance: covered loans acquired with
deteriorated credit qualil $ 5 § 131 $ 174 $ 63¢ — 3 943
Total allowance for credit loss: $ 19,96 $ 26,99 $ 6,95¢ $ 4,14¢ — $§ 58,06(
Loans and leases outstanding
Ending balance: individually evaluated
impairment $ 3183 $ 4322 — — — $ 75,06¢
Ending balance: collectively evaluated
impairment $ 1,183,67! $ 1,002,100 $ 861,36 $ 995,45¢ — $ 4,042,59
Ending balance: loans acquired with deteriora
credit quality $ 1,141 $  22,04( — — — $ 23,18
Ending balance: covered loans acquired with
deteriorated credit qualit $ 12475! $ 325,93: $ 128,70( $ 46,97 — $ 626,36
Total loans and leases outstand $ 1,341,400 $ 1,393,30- $ 990,06: $ 1,042,42 — $ 4,767,20:
Commercial
(dollars in thousands) Commercial Real Estate Consumer Residential  Unallocatec Total
2010
Allowance for credit losses
Ending balance: individually evaluated for impaimh $ 6,065 $ 8,51/ — — — $ 14,57,
Ending balance: collectively evaluated for impaint $ 20,14: $ 2414 $11,24: $ 2,30¢ — $ 57,73
Total allowance for credit loss: $ 26,200 $ 32,65« $11,14: $ 2,30¢ — $ 72,30¢
Loans and leases outstanding
Ending balance: individually evaluated for impaimh $ 2394 $ 29,37% — — — $ 53,32
Ending balance: collectively evaluated for impaintr $1,187,45" $913,01¢ $924,95. $664,70! —  $3,690,13
Total loans and leases outstand $1,211,39° $942,39! $924,95. $664,70! —  $3,743,45.

Old National’'s management monitors the credit qualf its financing receivables in an on-going mannnternally, management assigns a
credit quality grade to each non-homogeneous corialemd commercial real estate loan in the padfdhe primary determinants of the
credit quality grade are based upon the reliabift}he primary source of repayment and the pasggnt, and projected financial condition of
the borrower. The credit quality rating also reffecurrent economic and industry conditions. M&tors used in determining the grade can
vary based on the nature of the loan, but commioiclyde factors such as debt service coveraganatteash flow, liquidity, leverage,
operating performance, debt burden, FICO scoresjgancy, interest rate sensitivity, and expensddyurOld National uses the following
definitions for risk ratings:
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Criticized . Special mention loans that have a potential wes&that deserves management’s close attentileft Uincorrected, these
potential weaknesses may result in deterioratidh@fepayment prospects for the loan or of thitin®n’s credit position at some future de

Classified — Substandard Loans classified as substandard are inadequattefgcted by the current net worth and paying cépatthe
obligor or of the collateral pledged, if any. Loatsclassified have a well-defined weakness or wesdes that jeopardize the liquidation of the
debt. They are characterized by the distinct pdggithat the institution will sustain some logghe deficiencies are not corrected.

Classified — Doubtful. Loans classified as doubtful have all the weakegsiherent in those classified as substandatid tké added
characteristic that the weaknesses make colleotidiquidation in full, on the basis of currentlyisting facts, conditions, and values, highly
guestionable and improbable.

Pass rated loans are those loans that are othectitiaized, classified — substandard of clasdifiedoubtful.

As of December 31, 2011 and 2010, the risk categblyans, excluding covered loans, by class afi$oia as follows:

(dollars in thousands) Commercial Real Estatr Commercial Real Estatr-
Corporate Credit Exposure Commercial Construction Other
Credit Risk Profile by Internally Assigned Grade 2011 2010 2011 2010 2011 2010
Grade:
Pass $ 1,103,551 $ 1,105,38: $ 16,841 $ 77,24, $ 89554! $ 729,24
Criticized 36,21: 38,62¢ 13,60¢ 16,22 30,33 29,16!
Classified- substandar 41,69¢ 41,89¢ 10,147 7,552 34,47¢ 52,55¢
Classified- doubtful 35,19: 25,48¢ 5,54¢ — 60,87 30,41¢
Total $ 1,216,65- $ 1,211,39" $ 46,147 $ 101,01¢ $ 1,021,220 $ 841,37

Old National considers the performance of the lpartfolio and its impact on the allowance for Idagsses. For residential and consumer loan
classes, Old National also evaluates credit qubhlged on the aging status of the loan and by patyactivity. The following table presents the
recorded investment in residential and consumersd@sed on payment activity as of December 311 26# 2010, excluding covered loans:

2011 Consumel Residentia

(dollars in thousands) Heloc Auto Other

Performing $ 23433 $ 481,63: $ 140,60 $ 985,21:

Nonperforming 1,26¢ 1,94: 1,57¢ 10,245
$ 235,60 $ 48357" $ 142,18 $ 995,45¢

2010 Consumel Residentia

(dollars in thousands) Heloc Auto Other

Performing $ 246,39 $ 494,77. $ 177,47( $ 655,98¢

Nonperforming 1,90z 2,331 2,08 8,71¢

$ 248,290 $ 497,10: $ 179,55] $ 664,70!

87



Table of Contents

Large commercial credits are subject to individexgluation for impairment. Retail credits and otball balance credits that are part of a
homogeneous group are not tested for individuabimpent. A loan is considered impaired when itrisgable that contractual interest and
principal payments will not be collected either fioe amounts or by the dates as scheduled in #medgreement. If a loan is impaired, a por
of the allowance is allocated so that the loarmrted net, at the present value of estimatedftash using the loan’s existing rate or at the
fair value of collateral if repayment is expectetety from the collateral. Old Nationalpolicy, for all but purchased credit impairednsais tc
recognize interest income on impaired loans urttesoan is placed on nonaccrual status. For thesyended December 31, 2011 and 2010,
the average balance of impaired loans was $641bmdnd $51.2 million, respectively, for which mterest income was recorded. No
additional funds are committed to be advanced imeotion with impaired loans.

The following table shows Old National’s impaireghs, excluding covered loans, that are indivigualialuated as of December 31, 2011 and
2010, respectively. Of the loans purchased durBiglavithout FDIC loss share coverage, only those tlhve experienced subsequent
impairment since the date acquired are includetertable below. Purchased loans of $24.0 milliograted to classified-doubtful during the
year ended December 31, 20

Unpaid
Recorded Principal Related
(dollars in thousands) Investment Balance Allowance
December 31, 201
With no related allowance recorde
Commercial $ 10,09: $ 13,047 $ —
Commercial Real Este—Constructior 61C 61C —
Commercial Real Este—Other 18,13¢ 27,37 —
With an allowance recorde
Commercial 21,74« 24,92¢ 7,145
Commercial Real Este—Constructior 2,25¢ 3,321 12
Commercial Real Este—Other 22,22 24,79: 5,452
Total Commercia $ 75,06: $ 94,07¢ $ 12,60¢
December 31, 201
With no related allowance recorde
Commercial $ 6,11¢ $ 8,001 $ —
Commercial Real Este—Constructior — — —
Commercial Real Este—Other 10,55¢ 16,78: —
With an allowance recorde
Commercial 17,82¢ 20,34: 6,062
Commercial Real Este—Constructior — — —
Commercial Real Este—Other 18,82 19,84¢ 8,51«
Total Commercia $ 53,32:  $ 64,97: $ 14,571
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The average balance of impaired loans, excludinvgreal loans, and interest income recognized onimeghéoans for the twelve months ended
December 31, 2011 and 2010 are included in thesdixlow.

Average Interest
Recorded Income
(dollars in thousands) Investment Recognized (1
December 31, 201
With no related allowance recorde
Commercial $ 8,10f $ 357
Commercial Real Este—Constructior 30t —
Commercial Real Este—Other 14,34¢ 465
With an allowance recorde
Commercial 19,78¢ 67¢
Commercial Real Este—Constructior 1,12¢ 89
Commercial Real Este—Other 20,52 62¢€
Total Commercia $ 64,19 $ 2,21¢
@ The Company does not record interestarancrual loans until principal is recover
December 31, 201
With no related allowance recorde
Commercial $ 497z $ 61
Commercial Real Este—Constructior — —
Commercial Real Este—Other 9,69: 25C
With an allowance recorde
Commercial 19,12¢ 54E
Commercial Real Este—Constructior 13E —
Commercial Real Este—Other 17,28¢ 428
Total Commercia $ 51,217 $ 1,27¢

(1) The Company does not record interest on nonactoaas until principal is recovere

For all loan classes, a loan is generally placedamaccrual status when principal or interest bexof0 days past due unless it is well secured
and in the process of collection, or earlier whenaern exists as to the ultimate collectibilitypsincipal or interest. Interest accrued during the
current year on such loans is reversed againsingarninterest accrued in the prior year, if asyharged to the allowance for loan losses. |
interest received on these loans is applied tetimeipal balance until the principal is recovemgdintil the loan returns to accrual status. Lc
are returned to accrual status when all the prail@pd interest amounts contractually due are broagrrent, remain current for six months
future payments are reasonably assured.

Covered loans accounted for under FASB ASC Top 31 accrue interest, even though they may be actotally past due, as any
nonpayment of contractual principal or interestassidered in the periodic re-estimation of expaciesh flows and is included in the resulting
recognition of current period covered loan loss/fgion or prospective yield adjustments. Similautaovered loans, covered loans accounted
for outside FASB ASC Topic 310-30 are classifiechasaccrual when, in the opinion of managementectibn of principal or interest is
doubtful. Information for covered loans accountedidoth under and outside FASB ASC Topic 310-38étuded in the table below in the row
labeled covered loans.
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Old National’'s past due financing receivables aBefember 31 are as follows:

Recorded
Investment
30-59 Days 6C-89 Days > 90 Days and Total Past

(dollars in thousands) Past Due Past Due Accruing Nonaccrual Due Current
December 31, 201
Commercial $ 2,758 $ 357 $ 356 $ 34,10¢ $ 37,57« $ 1,179,08!
Commercial Real Estat

Constructior — 164 — 5,42¢ 5,58¢ 40,55:

Other 7,46¢ 41z 27¢ 60,76: 68,92( 952,30¢
Consumer

Heloc 70€ 18¢€ 151 1,26¢ 2,312 233,29

Auto 5,74¢ 1,27¢ 24€ 1,94: 9,21( 474,36"

Other 2,00z 462 76 1,57¢ 4,11¢ 138,06«
Residentia 7,95(C 1,83¢ — 10,24’ 20,03¢ 975,42:
Covered loan 5,44¢ 2,03¢ 2,33¢ 182,88 192,69° 433,66

Total $ 32,07 $ 6,731 $ 3,44¢ $ 298,20 $ 340,45 $ 4,426,741
December 31, 201
Commercial $ 254: $ 58z $ 79 $ 25,48¢ $ 28,69: $ 1,182,70!
Commercial Real Estat

Constructior — — — — — 101,01¢

Other 99z 98 — 30,41¢ 31,50¢ 809,87:
Consumer

Heloc 84¢ 477 18¢ 1,90: 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( % 503 $ 572 $ 70,94t % 96,98: $ 3,646,46!

Loan Participations

Old National has loan participations, which quabfy participating interests, with other financratitutions. At December 31, 2011, these Ic
totaled $214.6 million, of which $120.4 million haden sold to other financial institutions and 894illion was retained by Old National. The
loan participations convey proportionate ownersfgpts with equal priority to each participatingarest holder, involve no recourse (other
than ordinary representations and warranties)rteubordination by, any participating interest les|cll cash flows are divided among the
participating interest holders in proportion tole&older's share of ownership and no holder hasitjie to pledge the entire financial asset
unless all participating interest holders agree.

Troubled Debt Restructurings

Old National may choose to restructure the contidderms of certain loans. The decision to restineca loan, versus aggressively enforcing
the collection of the loan, may benefit Old Natiblog increasing the ultimate probability of colleat.

Any loans that are modified are reviewed by Oldidtal to identify if a troubled debt restructurii DR”) has occurred, which is when for
economic or legal reasons related to a borrowerantial difficulties, the Bank grants a concesgmthe borrower that it would not otherwise
consider. Terms may be modified to fit the abibfythe borrower to repay in line with its curreimancial status. During the twelve months
ended December 31, 2011, the terms of certain lo@ns modified as troubled debt restructurings. Mioelification of the terms of such loans
included one or a combination of the following:eauction of the stated interest rate of the loargxension of the maturity date at a stated
of interest lower than the current market rateef/ebt with similar risk, or a permanent reductiéthe recorded investment of the loan.
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Loans modified in a troubled debt restructuringtgpacally placed on nonaccrual status until therpany determines the future collection of
principal and interest is reasonably assured, whéerterally requires that the borrower demonstragterend of performance according to the
restructured terms for six months.

If the Company is unable to resolve a nonperfornhiragn issue the credit will be charged off wheis @ipparent there will be a loss. For large
commercial type loans, each relationship is indieity analyzed for evidence of apparent loss baseguantitative benchmarks or subjectiv
based upon certain events or particular circumstaritis Old National’s policy to charge off smeadimmercial loans scored through our small
business credit center with contractual balancegu$#250,000 that have been placed on nonaccatakstr became ninety days or more
delinquent, without regard to the collateral pasitiFor residential and consumer loans, a charge oécorded at the time foreclosure is
initiated or when the loan becomes 120 to 180 gags due, whichever is earlier.

For commercial and industrial troubled debt redtriings, an allocated reserve is established withénallowance for loan losses for the
difference between the carrying value of the load i's computed fair value. To determine the failue of the loan, one of the following
methods is selected: (1) the present value of éggdexash flows discounted at the loans originaaive interest rate, (2) the loan’s observable
market price, or (3) the fair value of the collaferalue, if the loan is collateral dependent. @hecated reserve is established as the difference
between the carrying value of the loan and theectdble value. If there are significant changehéamount or timing of the loan’s expected
future cash flows, impairment is recalculated dra\taluation allowance is adjusted accordingly.

For consumer and residential troubled debt resiringys, an additional amount is added to the loas teserve that represents the difference in
the present value of the cash flows between thlginali terms and the new terms of the modified laeing the original effective interest rate of
the loan as a discount rate.

At December 31, 2011, our troubled debt restrusgsiconsisted of $7.1 million of commercial loa$i,8 million of commercial real estate
loans and $0.1 million of consumer loans. Approxieha$11.7 million of the troubled debt restruchgiat December 31, 2011 were included
with nonaccrual loans. All of our troubled debttrasturings were included with nonaccrual loanBatember 31, 2010 and consisted of $3.8
million of commercial loans and $1.0 million of cararcial real estate loans.

As of December 31, 2011 and 2010, Old Nationaldillasated $1.5 million and $1.6 million of specifieserves to customers whose loan terms
have been modified in troubled debt restructurimgspectively. Old National has not committed tedl@ny additional amounts as of
December 31, 2011 and 2010, respectively, to customith outstanding loans that are classified@sbied debt restructurings.

The following table presents loans by class modiie troubled debt restructurings that occurreéhdithe twelve months ended December 31,
2011:

Pre-modification Pos-modification
Outstanding Recordec  Outstanding Recordec
Number of
(dollars in thousands) Loans Investment Investment
Troubled Debt Restructurini
Commercial 25 3 7,08¢ $ 7,08¢
Commercial Real Este—constructior 1 1,42z 1,42z
Commercial Real Este—other 46 5,95¢ 4,42¢
Consume—other 1 53 53
Total 73 $ 14517 $ 12,99(

The troubled debt restructurings described aboweased the allowance for loan losses by $1.4anikind resulted in charge-offs of $5.6
million during the twelve months ended December28il,1.
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The following table presents loans by class modiie troubled debt restructurings for which theas & payment default within twelve mon
following the modification during the twelve montesded December 31, 2011

Number of Recorded
(dollars in thousands) Contracts Investment
Troubled Debt Restructurir
That Subsequently Defaulte
Commercial 3 $ 1,647
Commercial Real Esta 6 1,587
Total 9 $ 3,23¢

A loan is considered to be in payment default dhie90 days contractually past due under the fiemtlierms.

The troubled debt restructurings that subsequeleigiulted described above decreased the allowandeahn losses by $0.6 million and
resulted in charge-offs of $3.0 million during tfaeelve months ended December 31, 2011.

The terms of certain other loans were modifiedrtythe twelve months ended December 31, 2011 tHatad meet the definition of a troubl
debt restructuring. It is our process to reviewckdksified and criticized loans that, during tleeipd, have been renewed, have entered into a
forbearance agreement, have gone from principalraecest to interest only, or have extended theuritg date. In order to determine whether
a borrower is experiencing financial difficulty, amaluation is performed of the probability thas thorrower will be in payment default on its
debt in the foreseeable future without the modiftoa The evaluation is performed under the Comjsaimgernal underwriting policy. We also
evaluate whether a concession has been grantéveniere adequately compensated through a martegesst rate, additional collateral or a
bona fide guarantee. We also consider whether tidifivation was insignificant relative to the ottierms of the agreement or if the delay in a
payment was 90 days or less.

Purchased credit impaired (“PCI”) loans would netdonsidered impaired until after the point at whitere has been a degradation of cash
flows below our expected cash flows at acquisitlba.PClI loan is subsequently modified, and méetsdefinition of a TDR, it will be
removed from PCI accounting and accounted for BBR only if the PCI loan was being accounted fatividually. If the purchased credit
impaired loan is being accounted for as part obal gt will not be removed from the pool.

In general, once a modified loan is considered & Tthe loan will always be considered a TDR, aratdfore impaired, until it is paid in full,
otherwise settled, sold or charged off. However,palicy also permits for loans to be removed frimoubled debt restructuring status in the
years following the restructuring if the followitiggyo conditions are met: (1) The restructuring agreset specifies an interest rate equal t
greater than the rate that the Company was wittingccept at the time of the restructuring for & h@an with comparable risk, and (2) the loan
is not impaired based on the terms specified byebh&ucturing agreement.

Purchased Impaired Loans (non-covered loans)

Purchased loans acquired in a business combinatérecorded at estimated fair value on their pageldate with no carryover of the related
allowance for loan and lease losses. In determitliegestimated fair value of purchased loans, mamagt considers a number of factors
including the remaining life of the acquired loaestimated prepayments, estimated loss ratiosnatsd value of the underlying collateral, net
present value of cash flows expected to be recearmdng others. Purchased loans are accounted &mcbrdance with guidance for certain
loans acquired in a transfer, when the loans haigerce of credit deterioration since originatiowat is probable at the date of acquisition
the acquirer will not collect all contractually réged principal and interest payments. The diffeeebhetween contractually required payments
and the cash flows expected to be collected atisitign is referred to as the non-accretable differe. Subsequent decreases to the expected
cash flows will generally result in a provision foen and lease losses. Subsequent increaseshifi@as will result in a reversal of the
provision for loan losses to the extent of pricarges and then an adjustment to accretable yidlithwvould have a positive impact on intel
income.
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Old National has purchased loans for which therg, @hacquisition, evidence of deterioration ofldrquality since origination and it was
probable, at acquisition, that all contractuallgueed payments would not be collected. Of thesgimed credit impaired loans, $4.0 million in
carrying balances did not meet the criteria to dmanted for under the guidance of ASC 310-30 e tere revolving lines of credit, thus
these lines have not been included in the followaige. For these noncovered loans that meet tteziarof ASC 31030 treatment, the carryi
amount is as follows:

December 31,

(dollars in thousands) 2011

Commercial $ 1,14z
Commercial real esta 23,05¢
Consume 41,06¢
Residentia 41¢€
Outstanding balanc $ 65,68¢
Carrying amount, net of allowance of $1,7 $ 63,98

The accretable difference on purchased loans amtjirira business combination is the difference betwthe expected cash flows and the net
present value of expected cash flows with sucledsfice accreted into earnings using the effeci®id ynethod over the term of the loans. The
accretable difference that is expected to be astrieto future earnings of the Company totaled $h3illion at the date of

acquisition. Accretion of $15.3 million has beenarled as loan interest income through Decembe2(®1l1.

Accretable yield of noncovered loans, or incomeeexgd to be collected, is as follows:

Integra
(dollars in thousands) Monroe Noncovered Total
Balance at January 1, 20 $ — % — 3 —
New loans purchase 7,001 6,364 13,36¢
Accretion of income (14,149 (1,164 (15,319
Reclassifications from (to) nonaccretable diffeee 22,92t 671 23,59¢
Disposals/other adjustmer (269) (269)
Balance at December 31, 2C $ 15,50t $ 5871 $§  21,37¢

Included in Old National’s allowance for loan lossg $1.7 million related to the purchased loassldsed above for 2011. An immaterial
amount of allowances for loan losses were revedseing 2011 related to these loans.

Purchased loans for which it was probable at aderighat all contractually required payments wbaobt be collected are as follows:

Monroe Bancorp

Integra Bank
(Dollars in thousands) January 1, 2011 July 29, 2011
Contractually required payments $ 94,71« $ 921,85¢
Nonaccretable differenc (45,15) (226,42%)
Cash flows expected to be collected at acquis 49,557 695,43(
Accretable yielc (6,970 (98,48
Fair value of acquired loans at acquisit $ 42,58t $ 596,94

Income is not recognized on certain purchased |gaDfl National cannot reasonably estimate caswdlto be collected. Old National had no
purchased loans for which it could not reasonabtineate cash flows to be collected.
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NOTE 6 — COVERED LOANS

Covered loans represent loans acquired from th€RBat are subject to loss share agreements. Gblaaes were $626.4 million at
December 31, 2011. The composition of covered lbgrisnding classification was as follows:

At December 31, 2011
Loans Accounted fol

Loans excluded fron

Under ASC 310-30  ASC 31030 (1) (Not

(Purchased Credit Purchased Credit Total Covered
(dollars in thousands) Impaired) Impaired) Purchased Loan
Commercial $ 65,68¢ $ 59,067 $  124,75!
Commercial real esta 304,22( 21,71 325,93«
Residentia 46,86¢ 103 46,97:
Consume 40,017 88,68¢ 128,70(
Covered loan 456,78t 169,57: 626,36(
Allowance for loan losse (943) — (943)
Covered loans, nt $ 455,84 $ 169,57 $ 62541

(1) Includes loans with revolving privileges which amped out of FASB ASC Topic 3-30 and certain loans which Old National electe
treat under the cost recovery method of accoun

Loans were recorded at fair value in accordanck R&tSB ASC 805, Business Combinations. No allowdncéoan losses related to the
acquired loans is recorded on the acquisition datihe fair value of the loans acquired incorparassumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritiethve fair value methodology prescribed in FASB@820, exclusive of the loss share
agreements with the Federal Deposit Insurance Catipa (“FDIC”). The fair value estimates assoadibtgth the loans include estimates
related to expected prepayments and the amourtiraimdy of undiscounted expected principal, intersd other cash flows.

Over the life of the acquired loans, the Companytiooies to estimate cash flows expected to beaelieon individual loans or on pools of
loans sharing common risk characteristics and Wweeged in the aggregate when applying variousatedn techniques. The Company
evaluates at each balance sheet date whethergbernpivalue of its loans determined using the effleinterest rates has decreased and if so,
recognizes a provision for loan losses. For angei@®es in cash flows expected to be collectedztmepany adjusts the amount of accretable
yield recognized on a prospective basis over the's or pool’s remaining life.

Accretable yield, or income expected to be coliéate the covered loans accounted for under ASC3R1.0s as follows:

(dollars in thousands)

Balance at January 1, 20 $ —

New loans purchase 92,12:
Accretion of income (19,429
Reclassifications from (to) nonaccretable diffeee 19,05
Disposals/other adjustmer 307
Balance at December 31, 2C $  92,05:
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A summary of activity for the indemnification assetd loss share receivable is presented below:

(dollars in thousands)
Indemnification Asset

Balance at January 1, 20 $ —
Adjustments not reflected in incor
Established through acquisitio 167,94¢
Reclass to loss claims receiva (20,809
Other D
Adjustments reflected in incon
(Amortization) accretiol 1,45¢
Other (1,039
Balance at December 31, 2C $ 147,56t

(dollars in thousands)
Loss Share Receivabli

Balance at January 1, 20 $ —
Established through acquisitio —
Reclass from indemnification as: 20,80¢
Cash received from FDI (660)

Balance at December 31, 2C $ 20,14t

NOTE 7 — OTHER REAL ESTATE OWNED
The following table shows the carrying amount ftvew real estate owned at December 31, 2011 an@t 201

Other Real Estate  Other Real Estate

(dollars in thousands) Owned Owned, Covered
Balance, January 1, 2011 $ 5591 $ =
Acquired 9,07 33,32(
Additions 11,125 1,53i
Sales (17,399 (4,419
Chargeoffs (89¢) —
Change in residential properti (313 —
Change in repossessed personal prog (64) —
Balance, December 31, 20 $ 7,11¢ $ 30,44:

Covered OREO expenses and valuation write-downseaggded in the noninterest expense section ofdhsolidated statements of income.
Under the loss sharing agreements, the FDIC withibeirse the Company for 80% of expenses and valuatrite-downs related to covered
assets up to $275.0 million, losses in excess 85 f2million up to $467.2 million at 0%, and 80%ladses in excess of $467.2 million. The
reimbursable portion of these expenses is recardéte FDIC indemnification asset. Changes in tbéG-indemnification asset are recordet
the noninterest income section of the consolidatattments of income.
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NOTE 8 — GOODWILL AND OTHER INTANGIBLE ASSETS
The following table shows the changes in the cagyimount of goodwill by segment for the years dnidecember 31, 2011 and 2010:

Community

(dollars in thousands) Banking Other Total
Balance, January 1, 2011 $ 128,01 $ 39,87 $ 167,88
Goodwill acquired during the peric 84,40: 892 85,29
Balance, December 31, 20 $ 21241. $ 40,76¢ $ 253,17
Balance, January 1, 20. $ 128,01 $ 3987: $ 167,88
Goodwill acquired during the peric — — —
Balance, December 31, 20 $ 128,010 $ 39,87 $ 167,88

Goodwill is reviewed annually for impairment. Oldfibnal completed its most recent annual goodwipairment test as of August 31, 2011
and determined that no impairment existed as sfdhte. Old National recorded $68.4 million of gedkin the first quarter of 2011 associal
with the acquisition of Monroe Bancorp, of which7$ million was allocated to the “Community BanKirsggment and $0.9 million to the
“Other” segment. Old National recorded $16.9 milliaf goodwill in the third quarter of 2011 assoedhtvith the acquisition of Integra Bank,
all of which was allocated to the “Community BarKirsegment.

The gross carrying amounts and accumulated ambotizaf other intangible assets at December 311201 2010 was as follows:

Gross Carrying

Accumulated Net Carrying
(dollars in thousands) Amount Amortization Amount
2011
Amortized intangible asset
Core deposi $ 39,26F $ (20,81H $  18,45(
Customer business relationsh 25,89 (16,317 9,58¢
Customer trust relationshi| 3,622 (474 3,14¢
Customer loan relationshi 4,41 (1,972) 2,441
Total intangible asse $ 73197 $ (3957) $ 33,62
2010
Amortized intangible asset
Core deposi $ 2681 $ (1464 $ 12,16¢
Customer business relationsh 25,75 (14,58)) 11,172
Customer loan relationshi 4,41 (1,570 2,84
Total intangible asse $ 56,97¢ $ (30,79 $  26,17¢

Other intangible assets consist of core deposihimibles and customer relationship intangiblesaedeing amortized primarily on an
accelerated basis over their estimated useful,liyeserally over a period of 5 to 25 years. Dutimgfirst quarter of 2011, Old National
recorded $8.2 million of core deposit intangiblssaxiated with the acquisition of Monroe Bancorhicl is included in the “Community
Banking” segment. During the first quarter of 2001d National also recorded $2.3 million of custamedationship intangibles associated with
the trust business of Monroe Bancorp, which isudel in the “Other” segment. During the second tgunaf 2011, Old National recorded $1.3
million of customer relationship intangibles assted with the trust business of Integra Wealth Manaent and Trust, which is included in the
“Other” segment. During the second quarter of 2@l#l, National reduced customer business relatigssby $0.1 million related to the sale of
an insurance book of business, which is includetién‘Community BankingSegment. During the third quarter of 2011, Old bladil recorde:
$4.3 million of core deposit intangibles associatéith the acquisition of Integra Bank, which islinded in the “Community Bankingsegmen
During the fourth quarter of 2011, Old Nationalosted $0.3 million of customer business relatiopskassociated with the purchase of an
insurance book of business and took acceleratedtiaatton of $0.7 million on its core deposit intable related to the sale of the former
Chicago-area Integra branches. See Note 23 tooteotidated financial statements for a descriptibthe Company’s operating segments.
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Old National reviews other intangible assets fagilole impairment whenever events or changes aniigistances indicate that carrying
amounts may not be recoverable. Old National restbeth impairment charge of $0.5 million during fixerth quarter of 2009. The charge
related to a book of business held by one of the@&my’s insurance subsidiaries which experiencedass of two significant customers. The
insurance subsidiary is included in the “Other’uwroh for segment reporting. Total amortization exgeeimcluding impairment charges
associated with intangible assets was $8.8 millio2011, $6.1 million in 2010 and $6.5 million iB@O.

Estimated amortization expense for the future y&aas follows:

Estimated
Al tizati

(dollars in thousands) nﬂg(rglgﬁslgn
2012 $ 8,28¢
2013 6,45(
2014 5,22t
2015 4,19(
2016 3,341
Thereaftel 6,12¢

Total $ 33,62«

NOTE 9 — DEPOSITS

The aggregate amount of time deposits in denonoingitdf $100,000 or more at December 31, 2011 ahf @s $421.9 million and $466.3
million, respectively. At December 31, 2011, thbestuled maturities of total time deposits weregdsws:

(dollars in thousands)

Due in 2012 $ 793,11
Due in 201z 351,10°
Due in 2014 105,54¢
Due in 201¢ 74,97(
Due in 201¢ 106,76:
Thereaftel 16,16(

Total $ 1,447,66.
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NOTE 10 — SHORT-TERM BORROWINGS

The following table presents the distribution ofi®lational’s short-term borrowings and related a&ég-average interest rates for each of the
years ended December

Other
Federal Funds Repurchase Short-term

(dollars in thousands) Purchased Agreements Borrowings Total
2011
Outstanding at ye-end $ 103,01« $ 321,728 % 114 $ 424,84¢
Average amount outstandil 14,30z 340,05: 9,26¢ 363,62:
Maximum amount outstanding at any mc-end 103,01( 366,91! 11,33¢
Weighted average interest ra

During yeatr 0.0<% 0.15% 0.17% 0.15%

End of yeal 0.12 0.31 0.04 0.2¢€
2010
Outstanding at ye-end $ 1,66 $ 287,41: % 9,15t $ 298,23.
Average amount outstandil 7,01z 312,77: 8,75(C 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€

Other Short-term Borrowings
Line of Credit

During the second quarter of 2009, Old Nationatesd into a $30 million revolving credit facility the parent level. The facility had an
interest rate of LIBOR plus 2.00% and a maturity364 days. Old National did not use the facilitheTracility matured in April 2010 and Old
National did not renew the facilit

Treasury Investment Program

As of December 31, 2011, Old National had a $0llianinote payable to a life insurance company Wwhi@s assumed as part of the Integra
Bank acquisition. This note payable, which cararsffective interest rate of 7.26%, matured iruday 2012.

As of December 31, 2010, Old National had $9.2iarmilbf Treasury funds under the Treasury Tax ananLAccount program. These funds
typically have a short duration, are collateralized can be withdrawn by the Treasury Departmeabgatime. At December 31, 2010, the
effective interest rate on these funds was 0%.
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NOTE 11—FINANCING ACTIVITIES
The following table summarizes Old National andsitbsidiaries’ other borrowings at December 31:

(dollars in thousands) 2011 2010
Old National Bancorp:
Junior subordinated debentures (variable rate92 tH83.63% and fixed rates of 6.52%) maturing .

2033 to June 203 $ 16,00C $ 8,00(
Subordinated notes (fixed rate of 10.00%) matudimge 201¢ 13,00( —
ASC 815 fair value hedge and other basis adjust (3,007%) (36)

Old National Bank:
Securities sold under agreements to repurchaslfl@arates 3.62% to 3.82%) maturing October Z 50,00( 50,00(
Federal Home Loan Bank advances (fixed rates 11248434% and variable rate 2.68%) maturing <

2012 to January 202 208,36( 211,69¢
Subordinated bank notes (fixed rate of 6.75%) niragu©ctober 201 — 150,00(
Capital lease obligatio 4,261 4,307
ASC 815 fair value hedge and other basis adjust 2,15¢ (2,056

Total other borrowing $ 290,77 $ 421,91

Contractual maturities of long-term debt at Decen8ie 2011, were as follows:

(dollars in thousands)

Due in 201z $ 68¢
Due in 2012 75,65(
Due in 2014 42,52¢
Due in 201& 66,76
Due in 201¢€ 17,43(
Thereaftel 88,56
ASC 815 fair value hedge and other basis adjustn (847)

Total $ 290,77

FEDERAL HOME LOAN BANK

Federal Home Loan Bank advances had weighted-asesdgs of 3.30% and 3.32% at December 31, 20H12@10, respectively. These
borrowings are collateralized by investment se@giand residential real estate loans up to 1538utstanding debt.

SUBORDINATED NOTES

In 2011, Old National acquired Monroe Bancorp. lideld in the acquisition was $13 million of 10% sufiated notes. As shown in the table
above, these subordinated notes mature June 20d 8lafional may redeem the notes, in whole or int,g@eginning June 30, 2012. According
to capital guidelines, the portion of limited-lifapital instruments that is includible in Tier Jital is limited within five years or less until
maturity. As of December 31, 2011, $13 million loé tsubordinated notes qualified as Tier 2 Capitatdégulatory purposes.
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SUBORDINATED BANK NOTES
Old National Bank'’s notes are issued under theajlobte program and are not obligations of, or gotired by, Old National Bancorp.

According to capital guidelines, the portion of iied-life capital instruments that is includibleTier 2 capital is limited within five years or
less until maturity. As of December 31, 2010, nohthe subordinated bank notes qualified as Ti€apgital for regulatory purposes. Capital
treatment ceased October 2010, or one year pritvetonaturity date. The $150 million subordinatedlbnotes matured in October 2011 and
were paid in full.

JUNIOR SUBORDINATED DEBENTURES

Junior subordinated debentures related to trus¢pesl securities are classified in “other borraygh These securities qualify as Tier 1 capital
for regulatory purposes, subject to certain liniitas.

ONB Capital Trust Il issued $100 million in prefedrsecurities in April 2002. Old National guaradtéee payment of distributions on the trust
preferred securities issued by ONB Capital TrusThe preferred securities had a liquidation amafi$25 per share with a cumulative annual
distribution rate of 8.0% or $2.00 per share pagajlarterly and maturing on April 15, 2032. Prosetedm the issuance of these securities
were used to purchase junior subordinated debentwith the same financial terms as the securitiggdd by ONB Capital Trust Il. On
November 9, 2010, Old Natior's Board of Directors approved the redemption &fjtmior subordinated debentures. As a resultef th
redemption of the debentures, the trustee of ONgit@larrust Il redeemed all $100 million of the 8#ast preferred securities on Decembel
2010. The $3.0 million remaining balance of thempsgized issuance costs at the time of the redemptiere expensed.

In 2007, Old National acquired St. Joseph CapitakTl and St. Joseph Capital Trust Il in conjumrctivith its acquisition of St. Joseph Capital
Corporation. Old National guarantees the paymenisifibutions on the trust preferred securitiessied by St. Joseph Capital Trust | and St.
Joseph Capital Trust II. St. Joseph Capital Trisssued $3.0 million in preferred securities inyJ2003. The preferred securities carry a
variable rate of interest priced at the three-mdanBOR plus 305 basis points, payable quarterly axaduring on July 11, 2033. Proceeds from
the issuance of these securities were used to aseghnior subordinated debentures with the sama@dial terms as the securities issued b
Joseph Capital Trust I. St. Joseph Capital Truisstied $5.0 million in preferred securities in BtaR005. The preferred securities had a
cumulative annual distribution rate of 6.27% uM#rch 2010 and now carry a variable rate of intepesed at the three-month LIBOR plus
175 basis points, payable quarterly and maturiniylarch 17, 2035. Proceeds from the issuance oétbesurities were used to purchase junior
subordinated debentures with the same financialdexrs the securities issued by St. Joseph Capitat . Old National, at any time, may
redeem the junior subordinated debentures andithe@use a redemption of the trust preferred siesiri

In 2011, Old National acquired Monroe Bancorp Calpitrust | and Monroe Bancorp Statutory Trust IEamjunction with its acquisition of
Monroe Bancorp. Old National guarantees the paymkdistributions on the trust preferred securitessied by Monroe Bancorp Capital Trust
| and Monroe Bancorp Statutory Trust Il. Monroe Bamp Capital Trust | issued $3.0 million in prefmirsecurities in July 2006. The preferred
securities carried a fixed rate of interest of #6l&ntil October 7, 2011 and thereafter a variahte of interest priced at the thremnth LIBOR
plus 160 basis points. Proceeds from the issuaittese securities were used to purchase juniarrsiifated debentures with the same
financial terms as the securities issued by Momaecorp Capital Trust I. Monroe Bancorp Statutoryst Il issued $5.0 million in preferred
securities in March 2007. The preferred securitaasy a fixed rate of interest of 6.52% until Jurse 2012 and thereafter a variable rate of
interest priced at the three-month LIBOR plus 168i® points. Proceeds from the issuance of thesgises were used to purchase junior
subordinated debentures with the same financialders the securities issued by Monroe Bancorp tStgtiirust II. Old National, at any time,
may redeem the junior subordinated debentureshardlty cause a redemption of the trust preferregriies in whole (or in part from time to
time) on or after October 7, 2011 (for debentunesed by Monroe Bancorp Capital Trust I) and onfteraJune 15, 2012 (for debentures
owned by Monroe Bancorp Statutory Trust Il), andvimole or in part following the occurrence and @mmince of certain adverse federal
income tax or capital treatment events.
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CAPITAL LEASE OBLIGATION

On January 1, 2004, Old National entered into g-mmm capital lease obligation for a branch officélding in Owensboro, Kentucky, which
extends for 25 years with one renewal option foyé8rs. The economic substance of this lease iOdaNational is financing the acquisition
of the building through the lease and accordintlg,building is recorded as an asset and the Isaseorded as a liability. The fair value of-
capital lease obligation was estimated using aodisted cash flow analysis based on Old Nationalisent incremental borrowing rate for
similar types of borrowing arrangements.

At December 31, 2011, the future minimum lease gaymunder the capital lease were as follows:

(dollars in thousands)

2012 $ 39C
2013 39C
2014 41C
2015 41C
2016 41C
Thereaftel 10,08¢

Total minimum lease paymer 12,09«
Less amounts representing intel 7,83:

Present value of net minimum lease paym $ 4,261

NOTE 12 — INCOME TAXES

Following is a summary of the major items compgsihe differences in taxes computed at the fedsatlitory tax rate and as recorded in the
consolidated statement of income for the yearseéidEember 31:

(dollars in thousands) 2011 2010 2009
Provision at statutory rate of 35% $ 34917 $ 15,21¢ $ (2,582
Tax-exempt income
Tax-exempt interes (8,03%) (9,060) (14,545
Section 291/265 interest disallowar 21z 32¢ 51E
Bank owned life insurance incor (1,867) (1,419 (824
Tax-exempt income (9,68%) (10,149 (14,859
Reserve for unrecognized tax bene (623) (652) (70¢€)
State income taxe 3,18¢ 51¢ (3,829
Other, ne (495) 331 857
Income tax expense (benet $ 2730 $ 5266 $ (21,119
Effective tax rate 27.2% 12.1% 286.2%

The effective tax rate varied significantly fromQ®0through 2011 due to increases in pre-tax incotite tax-exempt income decreased. The
provision for income taxes consisted of the folloagicomponents for the years ended December 31:

(dollars in thousands) 2011 2010 2009
Income taxes currently payal
Federal $ 6,742 $ 2,681 $ 4,24¢
State 28¢ — —
Deferred income taxes related
Provision for loan losse 6,39¢ (460) (3,042)
Other, ne 13,87: 3,03¢ (22,320
Deferred income tax bene 20,27: 2,57¢ (25,367)
Provision for (benefit from) income tax $ 2730 $ 5266 $§ (21,119
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In 2011, the primary components of the $13,873 Odleéerred income tax expense included $(4,929}edIto benefit plan accruals, $7,782
related to purchase accounting, $3,816 relatedeimiges and equipment, $(2,498) related to leasvadble, $6,562 related to ASC 310 loans,
and $2,382 related to other real estate owned.

In 2010, the primary components of the $3,039 Odederred income tax expense included $4,762 etlatbenefit plan accruals, $2,058
related to premises and equipment, $(1,781) relatatternative minimum tax credit carryforwardsl&@{1,823) related to low income housing
credit carryforwards.

In 2009, the primary components of the $(22,320)e®teferred income tax benefit included $(2,8@1ted to our net operating loss, $(3,C
related to benefit plan accruals, $(9,451) relabesther-than-temporary impairment and $(9,07&teal to alternative minimum tax credit
carryforwards.

Significant components of net deferred tax asdietsilties) were as follows at December 31.:

(dollars in thousands) 2011 2010
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 24,10 $ 29,33«
Benefit plan accrual 7,881 1,36¢
AMT credit 25,76¢ 25,50¢
Unrealized losses on benefit ple 9,66¢ 7,71
Net operating los 2,86( 3,452
Premises and equipme 30,34¢ 35,65}
Federal tax credit 4,06¢ 3,621
Othel-thar-temporar-impairment 9,77¢ 9,624
Loan—ASC 310 63,65¢ —
Other real estate ownu 3,20¢ 422
Other, ne 6,032 6,00t
Total deferred tax asse 187,36( 122,70t
Deferred Tax Liabilities
Accretion on investment securiti (717 (559)
Lease receivable, n (5,269 (7,767)
Purchase accountir (4,21%) (11,60
FDIC indemnification ass¢ (64,677 —
Unrealized gains on availal-for-sale investment securiti (25,879 (2,600
Unrealized gains on he-to-maturity securitie: (3,160 (3,779
Unrealized gains on hedg (96) (567)
Other, ne (1,672 (1,940
Total deferred tax liabilitie (95,669 (28,805
Net deferred tax asse $ 9169: $ 93,90

The net deferred tax asset is included with otesets on the balance sheet. No valuation allowaaserecorded at December 31, 2011 and
2010 because, based on current expectations, Qidridhbelieves it will generate sufficient incornefuture years to realize deferred tax
assets. Old National did not have a federal netatipg loss carryforward at December 31, 2011 di020espectively. Old National has
alternative minimum tax credit carryforwards at Beer 31, 2011 and 2010 of $25.8 million and $25l5on, respectively. The alternative
minimum tax credit carryforward does not expired Qlational has federal tax credit carryforward®atember 31, 2011 and 2010 of $4.1
million and $3.6 million, respectively. The fedetak credits consist of new market tax credits lamgdincome housing credits. If not used, the
federal tax credit carryforwards will begin to epgin 2026. Old National has state net operatisg tarryforwards totaling $52.5 million and
$63.7 million at December 31, 2011 and 2010, redpedg. If not used, the net operating loss carryfards will begin to expire in 2022.
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Unrecognized Tax Benefits

The Company adopted FASB ASC 740-10, Income TaxASB Interpretation No. 4&ccounting for Uncertainty in Income TaXeson
January 1, 2007. Unrecognized state income taxfiteaee reported net of their related deferredefatlincome tax benefit.

A reconciliation of the beginning and ending amoofntinrecognized tax benefits is as follows:

(dollars in thousands) 2011 2010 2009

Balance at January $ 455: $ 8,50( $ 7,51
Additions based on tax positions related to theeniryeal 4 3,80¢ 7,29:
Reductions due to statute of limitations expir (412 (3,440 (5,186
Reductions for tax positions of prior yei — (4,31%) (1,120
Balance at December $ 4,14 $ 455 $ 8,50(

Approximately $0.35 million of unrecognized tax lbéts, net of interest, if recognized, would faviaseaffect the effective income tax rate in
future periods. The Company does not expect tlad damhount of unrecognized tax benefits to signifibaincrease or decrease in the next
twelve months.

It is the Company’s policy to recognize interestl @enalties accrued relative to unrecognized tavefiis in their respective federal or state
income tax accounts. The Company recorded intarespenalties in the income statement for the yereded December 31, 2011, 2010 and
2009 of $(0.2) million, $0.3 million, and $0, resgigely. The amount accrued for interest and pé&mlh the balance sheet at December 31,
2011 and 2010 was $1.4 million and $1.6 milliorspectively.

The Company and its subsidiaries file a consoldiateS. federal income tax return, as well as filagious state returns. The 2008 through
2011 tax years are open and subject to examination.

In the third quarter of 2011, the company reve&@62 million related to uncertain tax positions@mted for under FASB ASC 740-10
(FASB Interpretation No. 4&ccounting for Uncertainty in Income Taxed he positive $0.62 million income tax reversahtes to the 2007
statute of limitations expiring. The statute ofiliaions expired in the third quarter of 2011. A®ault, the Company reversed a total of $0.62
million from its unrecognized tax benefit liabilityhich includes $0.21 million of interest.

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&ccounting for Uncertainty in Income TaxesThe positive $0.65 million income tax reversal tetato the 2006
statute of limitations expiring. The statute of iiations expired in the third quarter of 2010. Aeault, the Company reversed a total of $0.65
million from its unrecognized tax benefit liabilityhich includes $.05 million of interest.

In the third quarter of 2009, the Company reve®@d million related to uncertain tax positions@auted for under FASB ASC 7418 (FASE
Interpretation No. 48Accounting for Uncertainty in Income TaxesThe positive $0.7 million income tax reversal retato the 2005 statute of
limitations expiring. The statute of limitationspsed in the third quarter of 2009. As a resulg @ompany reversed a total of $0.7 million fi
its unrecognized tax benefit liability which inclesl$.05 million of interest.

NOTE 13—EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryiged benefit plan (the “Retirement Plan”) that vi@zen as of December 31, 2005.
Retirement benefits are based on years of sermdeampensation during the highest paid five comses years of employment. The freezing
of the plan provides that future salary increastiawt be considered. Old National’s policy isdontribute at least the minimum funding
requirement determined by the plan’s actuary.
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Old National also maintains an unfunded pensiotoragon plan (the “Restoration Plan”) which prosgdbenefits for eligible employees that
are in excess of the limits under Section 415 efltiternal Revenue Code of 1986, as amended, ppét to the Retirement Plan. The
Restoration Plan is designed to comply with theiiregnents of ERISA. The entire cost of the planichilwas also frozen as of December 31,

2005, is supported by contributions from the Coagion.

Old National uses a December 31 measurement daits fitefined benefit pension plans. The followtagle presents the combined activity of

the Company’s defined benefit plans:

(dollars in thousands)

Change in Projected Benefit Obligatior
Balance at January

Interest cos

Benefits paic

Actuarial loss

Settlemen

Projected Benefit Obligation at December

Change in Plan Asset:
Fair value at January
Actual return on plan asse
Employer contribution:
Benefits paic
Settlemen
Fair value of Plan Assets at Decembel
Funded status at December 3

Amounts recognized in the statement of financigiifpan at December 3:

Accrued benefit liability
Net amount recognize

Amounts recognized in accumulated other comprelieriscome at December &

Net actuarial los
Total

2011 2010
$ 42,16: $ 41,93
2,09¢ 1,99(
(937) (982)
6,26: 1,23¢
(3,039 (2,015)
46,55 42,16
40,101 31,27
(20€) 4,177
414 7,647
(937) (982)
(3,039) (2,015)
36,33¢ 40,10
(10,219 (2,067)
$ (10219 $ (2,069
$ (10219 $ (2,06
$  2416: $ 19,28
$ 2416. $ 1928

The estimated net loss for the defined benefit jpanslans that will be amortized from accumulatéseo comprehensive income into net

periodic benefit cost over the next fiscal yea4s0 million.

The accumulated benefit obligation and the proptbienefit obligation were equivalent for the dedirfenefit pension plans and were $46.6

million and $42.2 million at December 31, 2011 &d.0, respectively.
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The net periodic benefit cost and its componentzwas follows for the years ended December 31.:

(dollars in thousands) 2011 2010 2009
Net Periodic Benefit Cosi
Interest cos $ 2,09¢ $ 1,99C $ 1,974
Expected return on plan ass (2,709 (1,960 (1,939
Recognized actuarial lo: 2,75k 1,60: 1,45¢
Net periodic benefit co: $ 2,15C $ 1,637 $ 1,49¢
Settlement cos 1,53¢ 883 —
Total net periodic benefit co $ 3,68¢ $ 2,51¢ $ 1,494
Other Changes in Plan Assets and Benefit ObligatianRecognized in Other Comprehensiv
Income
Net actuarial (gain)/los $ 9,172 $ (989 $ 3,34
Amortization of net actuarial lo¢ (2,75%) (1,609 (1,459
Settlement cos (1,539 (889) —
Total recognized in Other Comprehensive Incc $ 4,87¢ $ (3,469 $ 1,88¢
Total recognized in net periodic benefit cost andtber comprehensive income $ 8,561 $ (95%) $ 3,38¢

The weighted-average assumptions used to detetimengenefit obligations as of the end of the y@sicated and the net periodic benefit cost
for the years indicated are presented in the tablew. Because the plans are frozen, increasesnipensation are not considered.

2011 2010 2009
Benefit obligations
Discount rate at the end of the per 4.55% 5.5(% 5.25%
Net periodic benefit cos
Discount rate at the beginning of the per 5.5(% 5.25% 6.25%
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-termatitth component, the riskee real rate ¢
return and the associated risk premium. A weighiegtage rate was developed based on those oaradland the target asset allocation of the
plan. The discount rate used reflects the expdatede cash flow based on Old Natiorsalunding valuation assumptions and participarna de

of the beginning of the plan year. The expectedrutash flow is discounted by the Principal Pem§lscount yield curve as of December 31,
2011.

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

Expected

Long-Term 2011 Target
Asset Category Rate of Return Allocation 2011 2010 2009
Equity securities 9.00%- 9.50% 40- 70% 61% 68% 71%
Debt securitie! 4.00%- 5.85% 30-60% 34 27 29
Cash equivalent — 0-15% 5 5 —
Total 10C% 10C% 10(%

The Company’s overall investment strategy is tdeaha mix of approximately 40% to 70% of equitgsities, 30% to 60% of debt securities
and 0% to 15% of cash equivalents. Fixed incomargiees and cash equivalents must meet minimumgagtandards. Exposure to any
particular company or industry is also limited. Theestment policy is reviewed annually. There wa<Old National stock in the plan as of
December 31, 2011, 2010 and 2009, respectively.
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The fair value of the Company’s plan assets arerdehed based on observable level 1 or 2 pricipgt® including quoted prices for similar
assets in active or non-active markets. As of Ddx#81, 2011, the fair value of plan assets, bgtasstegory, is as follows:

Fair Value Measurements at December 31, 2011 Using

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)
Plan Assets
Large U.S. Equit $ 1539 $ — $ 1539 $ —
International Equity 6,84¢ — 6,84¢ —
Shor-Term Fixed Incomu 1,87(C — 1,87( —
Fixed Income 12,23: — 12,23: —
Total Plan Asset $ 36,33¢ $ — $ 36,33 $ —

As of December 31, 2010, the fair value of plaretsdy asset category, was as follows:

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 thousands) Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equit $ 18,74 $ — $ 1874C $ —
International Equity 8,334 — 8,334 —
Shor-Term Fixed Incomu 2,03¢ — 2,03¢ —
Fixed Income 10,99: — 10,99: —
Total Plan Asset $ 40,10 $ — $ 40,10. $ —

As of December 31, 2011, expected future benefitrigats related to Old National's defined benefind were as follows:

(dollars in thousands)

2012 $ 6,44(
2013 4,85(
2014 4,07(
2015 3,54(
2016 3,25(
Years 201— 2021 16,36(

Old National expects to contribute cash of $0.9iamlto the pension plans in 2012.
EMPLOYEE STOCK OWNERSHIP PLAN

The Employee Stock Ownership and Savings Plan ¢fdimits employees to participate the first mdottowing one month of service.
Effective as of April 1, 2010, the Company suspehsife harbor matching contributions to the Planwelver, the Company may make
discretionary matching contributions to the Plaor. 2010 and 2011, the Company matched 50% of eraplogmpensation deferral
contributions, up to six percent of compensatiaraddition to matching contributions, Old Nationady contribute to the Plan an amount
designated as a profit sharing contribution inftren of Old National Bancorp stock or cash. OldiNia&l’s Board of Directors designated no
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discretionary profit sharing contributions in 202010 or 2009. All contributions vest immediatehdaplan participants may elect to redirect
funds among any of the investment options provigieder the plan. During the years ended Decembe2(®l11, 2010 and 2009, the number of
Old National shares allocated to the plan wereilBon, 1.5 million and 1.7 million, respectivelpll shares owned through the plan are
included in the calculation of weighted-averagereb@autstanding for purposes of calculating dilided basic earnings per share. Contribution
expense under the plan was $3.2 million in 20113 $4illion in 2010 and $7.1 million in 2009.

NOTE 14 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

The Company’s 2008 Incentive Compensation Planchvhias shareholder-approved, permits the grarftaresbased awards to its employees.
At December 31, 2011, 2.5 million shares were abdd for issuance. The granting of awards to kegleyees is typically in the form of
restricted stock or options to purchase commonreshafr stock. The Company believes that such awaatler align the interests of its
employees with those of its shareholders. Totalpamsation cost that has been charged against infrtteese plans was $3.4 million, $2.4
million, and $1.3 million for 2011, 2010, and 20@8spectively. The total income tax benefit wagt$tillion, $0.9 million, and $0.5 million,
respectively.

Stock Options

Option awards are generally granted with an exengige equal to the market price of the Compangimmon stock at the date of grant; these
option awards have vesting periods ranging from B years and have 10-year contractual terms.

The fair value of each option award is estimatethendate of grant using the Black-Scholes optidcing model and the assumptions noted in
the table below. Expected volatilities are basedhistorical volatilities of the Company’s commooat. The Company uses historical data to
estimate option exercise and post-vesting termondiehavior. The expected term of options grargpdesents the period of time that options
granted are expected to be outstanding and islagcuusing the simplified method allowed by SAB)1The simplified method is used in lieu
of historical experience because Old National da#have adequate historical experience to prozidEasonable basis upon which to estimate
expected term. The risk-free interest rate forekygected term of the option is based on the U.8adury yield curve in effect at the time of the
grant.

The fair value of options granted was determinedgughe following weighted-average assumptionsfagant date. In connection with the
acquisition of Monroe Bancorp on January 1, 2013 nillion options for shares of Monroe Bancorpcitavere converted to 0.3 million
options for shares of Old National Bancorp stockl Rational recorded no incremental expense astatiaith the conversion of these optic

2011 2010 2009
Wtd-average risk-free interest rate — % — % 2.1%
Expected life of option (year: — — 6

Expected stock volatilit — % — % 28.8%
Expected dividend yiel — % — % 5.2%
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A summary of the activity in the stock option pkan 2011 follows:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
(shares in thousands Shares Price Term in Years (in thousands)
Outstanding, January 6,01¢ $ 20.3i
Granted — —
Acquired 31¢ 15.1¢
Exercisec (28) 4.94
Forfeited/expirec (1,64%) 21.5¢
Outstanding, December . 4,66 $ 19.6¢ 7 $ 163.1
Options exercisable at end of y: 4,60 $ 19.77 1.7 % 163.1
Information related to the stock option plan durgagh year follows:
(dollars in thousands) 2011 2010 2009
Intrinsic value of options exercised $ 17t % 13 $ 44
Cash received from option exercis 14C 12 97
Tax benefit realized from option exercis — — —
Weighted average fair value of options grar — — 2.0:

As of December 31, 2011, there was $9 thousaneotalf inrecognized compensation cost related to ested stock options granted under the
Plan. The cost is expected to be recognized owarighted-average period of 0.09 year.

During 2009, the Company modified the term of 28uand share options. As a result of the modificathe Company recognized additional
compensation expense of $35 thousand for the yemdeDecember 31, 2009. There were no modificatomsg 2011 or 2010.

Restricted Stoc

Restricted stock awards require certain servicedbas performance requirements and commonly hastngeperiods ranging from 3 to 5
years. Compensation expense is recognized overttag period of the award based on the fair vafube stock at the date of issue adju
for various performance conditions.

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

Weighted Average

Number Grant-Date
(shares in thousands) Outstanding Fair Value
Nonvested balance at January 1, 2 37€ $ 14.4¢
Granted during the yei 127 11.4¢
Vested during the yei (94) 13.7¢
Forfeited during the ye: (147 15.2¢
Nonvested balance at December 31, 2 26z $ 12.8¢

As of December 31, 2011, there was $1.4 milliototdl unrecognized compensation cost related toested shares granted under the Plan.
The cost is expected to be recognized over a wedghverage period of 1.72 years. The total fauneaf the shares vested during the years
ended December 31, 2011, 2010 and 2009 was $1i6rm#$1.3 million and $1.4 million, respectively.

During the third quarter of 2011, the Company miedithe vesting eligibility of 10 thousand sharésestricted stock issued to an employee.
As a result of the modification, the Company reedr$0.1 million of expense for the year ended Démer31, 2011. There were no restricted
stock modifications during 2010 or 2009.
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Restricted Stock Uni

Restricted stock units require certain performamecgiirements and have vesting periods of 3 yeamnp@nsation expense is recognized over
the vesting period of the award based on the flirevof the stock at the date of issue adjustegddous performance conditions.

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

Weighted Average

Number Grant-Date
(shares in thousands Outstanding Fair Value
Nonvested balance at January 1, 2 25 $ 12.8:
Granted during the yei 15¢ 12.2:
Forfeited during the ye: 22 12.6¢
Reinvested dividend equivaler 10 11.92
Nonvested balance at December 31, 2 41C $ 12.5¢

As of December 31, 2011, 2010 and 2009, there ®abillion, $1.8 million and $0.9 million, respaatly, of total unrecognized
compensation cost related to nonvested sharesegrander the Plan. The cost is expected to be nexed)over a weighted-average period of
1.7 years. Old National began granting restrictedksunits during 2009 and no shares had vestefl @ecember 31, 2011.

NOTE 15 — OUTSIDE DIRECTOR STOCK COMPENSATION PROGRAM Old National maintains a director stock compensgatio
program covering all outside directors. Compensagitares are earned semi-annually. A maximum of3¥&bshares of common stock is
available for issuance under this program. As afddeber 31, 2011, Old National had issued 67,176shander this program.

NOTE 16—SHAREHOLDERS’ EQUITY
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Old National has a dividend reinvestment and smakhase plan under which common shares issuedmaither repurchased shares or
authorized and previously unissued shares. A naw Ipbcame effective on August 17, 2009, with tatahorized and unissued common shares
reserved for issuance of 3.4 million. In 2011 afd® no shares were issued related to these paB809, 195 thousand shares were issued
related to these plans with proceeds of approxip&20 million. As of December 31, 2011, 3.3 nufliauthorized and unissued common
shares were reserved for issuance under the plan.

EMPLOYEE STOCK PURCHASE PLAN

Old National has an employee stock purchase plderunhich eligible employees can purchase commareshat a price not less than 95% of
the fair market value of the common shares on thiehase date. The amount of common shares purchasawbt exceed ten percent of the
employees compensation. The maximum number of shares thgtha purchased under this plan is 500,000 shiaxr@911, 22 thousand sha
were issued related to this plan with proceedpfaimately $222 thousand. In 2010, 19 thousaldeshwere issued related to this plan with
proceeds of approximately $197 thousand.

SHAREHOLDER RIGHTS PLAN

Old National had a Rights Agreement whereby onletiigydistributed for each outstanding share of Rédional’s common stock. The rights
became exercisable on the tenth day following dipalmnouncement that a person had acquired ondett to acquire beneficial ownership of
20% or more of Old National’s outstanding commartkt Upon exercising the rights, the holder wagdtledtto buy 1/100 of a share of Junior
Preferred Stock at $60, subject to adjustmente¥ery right held. Upon the occurrence of certaiergy, the rights could be redeemed by Old
National at a price of $0.01 per rig
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In the event an acquiring party became the bemfevner of 20% or more of Old National’s outstargishares, rights holders (other than the
acquiring person) could purchase two shares ofN@liilonal common stock for the price of one shath@athen market price. If Old National
was acquired and was not the surviving corporatoff, Old National survived a merger but had alpart of its common stock exchanged,
each rights holder would be entitled to acquireehaf the acquiring company with a value of twoes the then exercise price for each right
held.

The Old National Rights Agreement expired on MakcR010. As previously disclosed in our currenorépn Form 8-K filed with the SEC on
February 2, 2010, Old National’s Board of Directelscted not to take action to amend or extendetime of the Rights Agreement.

PREFERRED STOCK

On December 12, 2008, Old National announced tletd entered into an agreement to sell SerieefePed Stock having a liquidation value
of $100 million to the Treasury Department as pathe CPP for healthy financial institutions annoed in late October 2008. As part of the
CPP, Old National entered into a Letter Agreemeaut @ecurities Purchase Agreement with the Tred3apartment on December 12, 2008,
pursuant to which Old National sold (i) 100,000rsisaof Old National's Series T Preferred Stock @ndVarrants to purchase up to 813,008
shares of Old National’'s common stock at an infiied share exercise price of $18.45. The net paceere allocated between the Series T
Preferred Stock and Warrants based on relativesédire. The Series T Preferred Stock would be ¢éedr® liquidation value over the expected
life of the shares, with accretion charged to retdiearnings.

The Series T Preferred Stock qualified as Tiergditahand the Treasury Department was entitledutowdative dividends at a rate of 5% per
year for the first five years, and 9% per yearehdter. The Series T Preferred Stock had prionitthe payment of dividends over any ¢
dividends paid to common stockholders. The adoptfohRRA permitted Old National to redeem the SefiePreferred Stock without penalty
and without the need to raise new capital, sultfettie Treasury’s consultation with Old Nationakgulatory agency. On March 31, 2009, Old
National accelerated the accretion of the $2.6ionilliscount and repurchased all of the $100 rmilbd Series T Preferred Stock from i
Treasury Department.

The Warrants had a 10-year term and were immegliate@rcisable upon issuance. The Warrants wergakased by Old National on May 11,
2009, for $1.2 million. As a result of the Warraepurchase, the Treasury Department does not owseurities of Old National.

COMMON STOCK

The December 31, 2011 balance includes approxisn&8€.1 million from the approximately 7.6 milli@hares of common stock that were
issued in the acquisition of Monroe Bancorp on daynd, 2011.

NOTE 17—FAIR VALUE

FASB ASC 820-10 defines fair value as the exchamge that would be received for an asset or patdansfer a liability (exit price) in the
principal or most advantageous market for the asskability in an orderly transaction between ketrparticipants on the measurement date.
FASB ASC 820-10 also establishes a fair value hisawhich requires an entity to maximize the ukelservable inputs and minimize the
use of unobservable inputs when measuring fairevalie standard describes three levels of inpatsnilay be used to measure fair values:

. Level 1 — Quoted prices (unadjusted) for identasdets or liabilities in active markets that thétghas the ability to access as of the
measurement dat

. Level 2— Significant other observable inputs other than Léverices such as quoted prices for similar asseligbilities; quoted price
in markets that are not active; or other inputs #na observable or can be corroborated by obskervasrket date

. Level 3- Significant unobservable inputs that reflect a cany s own assumptions about the assumptions that mpakitipants woul
use in pricing an asset or liabilit
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Old National used the following methods and siguifit assumptions to estimate the fair value of &gu of financial instrument:

Investment securitiesThe fair values for investment securities aredatned by quoted market prices, if available (LeyeFor
securities where quoted prices are not availableylues are calculated based on market pricesrofar securities (Level 2). For
securities where quoted prices or market pricesroflar securities are not available, fair values @alculated using discounted cash fl
or other market indicators (Level 3). Discountedicfiows are calculated using swap and libor cuples spreads that adjust for loss
severities, volatility, credit risk and optionalitpuring times when trading is more liquid, brokgiotes are used (if available) to validate
the model. Rating agency and industry researchrteps well as defaults and deferrals on individealurities are reviewed and
incorporated into the calculations.

Residential loans held for sal@he fair value of loans held for sale is detemmlitusing quoted prices for a similar asset, adjufste
specific attributes of that loan (Level 2).

Derivative financial instrumentsThe fair values of derivative financial instrunteare based on derivative valuation models usiatket
data inputs as of the valuation date (Level 2).

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

Fair Value Measurements at December 31, 2011 Using

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
Trading securitie $ 2,81 $ 2,81¢ % — 8 —
Investment securities availa-for-sale:
U.S. Treasun 65,76¢ 65,76¢ — —
U.S. Governmel-sponsored entities and agenc 173,18! — 173,18! —
Mortgage-backed securiti—Agency 1,182,25! — 1,182,25! —
Mortgage-backed securiti—Non-agency 85,90( — 85,90( —
States and political subdivisio 402,84« — 401,53 1,30¢
Pooled trust preferred securiti 7,321 — — 7,321
Other securitie 153,99¢ — 153,99¢ —
Residential loans held for se 4,52¢ — 4,52¢ —
Derivative asset 44,41" — 44,41" —
Financial Liabilities
Derivative liabilities 37,33 — 37,33 —
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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 thousands) Value (Level 1) (Level 2) (Level 3)
Financial Assets
Investment securities availa-for-sale:
U.S. Treasun $ 62550 $ 62,55( $ — —
U.S. Governmel-sponsored entities and agenc 315,13¢ — 315,13¢ —
Mortgage-backed securiti—Agency 944,44¢ — 944,44t —
Mortgage-backed securiti—Non-agency 126,80t — 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 se 3,81¢ — 3,81¢ —
Derivative asset 34,08: — 34,08: —
Financial Liabilities
Derivative liabilities 29,72: — 29,72: —

The table below presents a reconciliation of adletés measured at fair value on a recurring basig sggnificant unobservable inputs (Level 3)
for the twelve months ended December 31, 2011:

Fair Value Measurements using
Significant Unobservable Inputs

(Level 3)
Pooled Trust Preferrec State and
Securities Available- Political

(dollars in thousands) for-Sale Subdivisions
Beginning balance, January 1, 2011 $ 8,40 % —

Accretion/(amortization) of discount or premit (72 —

Payments receive (992 —

Credit loss writ-downs (88€) —

Increase/(decrease) in fair value of secur 87¢ —

Transfer in at December . — 1,30¢
Ending balance, December 31, 2( $ 7,327 $ 1,30¢

Included in the income statement is $72 thousarekpénse included in interest income from the aization of premiums on securities and
$888 thousand of credit losses included in nonésteincome. The increase in fair value is refledtetthe balance sheet as an increase in th
value of investment securities available-for satejncrease in accumulated other comprehensivenacwhich is included in shareholders’
equity, and a decrease in other assets relatée tiax impact.

$1.3 million of state and political subdivision seities were transferred to Level 3 as of Decen#ier2011 because Old National could no
longer obtain evidence of observable inputs.
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The table below presents a reconciliation of adlets measured at fair value on a recurring basig sggnificant unobservable inputs (Level 3)
for the twelve months ended December 31, 2010:

Fair Value Measurement

using Significant
Unobservable Inputs
(Level 3)
Pooled Trust Preferred
Securities Available-

(dollars in thousands) for-Sale

Beginning balance, January 1, 2010 $ 12,39¢
Accretion/(amortization) of discount or premit (101
Payments receive (169)
Credit loss writ-downs (930
Increase/(decrease) in fair value of secur (2,804
Ending balance, December 31, 2( $ 8,40(

Included in the income statement are $101 thouséeapense included in interest income from the ’iettion of premiums on securities and
$930 thousand of credit losses included in nonésteincome. The decrease in fair value is refletéde balance sheet as a decrease in the fai
value of investment securities available-for saldecrease in accumulated other comprehensive soshich is included in shareholders’
equity, and an increase in other assets relatdbttax impact.

Assets measured at fair value on a non-recurrisglzae summarized below:

Fair Value Measurements at December 31, 2011 Using
Quoted Prices ir

Significant
Active Other Significant
Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousands) Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $  23,15( — — % 23,15(
Commercial real estate loa 14,89 — — 14,89

Impaired commercial and commercial real estateddhat are deemed collateral dependent are valseHon the fair value of the underlying
collateral. These estimates are based on the momsttly available real estate appraisals with cegdjustments made based on the type of
property, age of appraisal, current status of topgrty and other related factors to estimate timeeat value of the collateral. These impaired
commercial and commercial real estate loans hathaipal amount of $49.4 million, with a valuatiaiowance of $11.3 million at

December 31, 2011. Old National recorded $7.5 omlbf provision expense associated with these loag611.

Fair Value Measurements at December 31, 2010 Using

Quoted Prices in Significant
Active Markets for Other Significant
Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousands) Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $ 14,72 — — $ 14772
Commercial real estate loa 8,11 — — 8,11z
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As of December 31, 2010, impaired commercial androercial real estate loans had a principal amot$i86.4 million, with a valuation
allowance of $13.6 million. Old National recorded Bmillion of provision expense associated withsi loans in 2010.

Financial instruments recorded using fair value opibn

Under FASB ASC 825-10, the Company may elect tomtemost financial instruments and certain othemi at fair value on an instrument-by-
instrument basis with changes in fair value regbittenet income. After the initial adoption, the&ion is made at the acquisition of an eligible
financial asset, financial liability or firm commient or when certain specified reconsideration sveocur. The fair value election may not be
revoked once an election is made.

The Company has elected the fair value optiondsidential mortgage loans held for sale. For themes, interest income is recorded in the
consolidated statements of income based on theamtnél amount of interest income earned on thenfifal assets (except any that are on
nonaccrual status). None of these loans are 90ataywre past due, nor are any on nonaccrual stattlsded in the income statement is $173
thousand of interest income for residential loagisl fior sale for the year ended December 31, 2Btluded in the income statement is $214
thousand of interest income for residential loagldl fior sale for the year ended December 31, 2010.

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 and are heddediaiivative instruments. Old National has eledtezifair value option to mitigate
accounting mismatches in cases where hedge acogusttomplex and to achieve operational simpliftca The fair value option was not
elected for loans held for investment.

As of December 31, 2011, the difference betweeratggegate fair value and the aggregate remainingipal balance for loans for which the
fair value option has been elected is as followscrAed interest at period end is included in theviaue of the instruments.

Aggregate Contractual
(dollars in thousands) Fair Value Difference Principal
Residential loans held for s¢ $ 452¢ % 99 $ 4,42¢

The following table presents the amount of gairg lasses from fair value changes included in inctwefere income taxes for financial assets
carried at fair value for the twelve months ended¢@&mber 31, 2011

Changes in Fair Value for the Twelve Months ended Ecember 31, 2011, for Item
Measured at Fair Value Pursuant to Election of theéFair Value Option

Total Changes
in Fair Values

Included in
Other Current Period
Gains and Interest Interest
(dollars in thousands) (Losses) Income (Expense) Earnings
Residential loans held for se $ 12¢ % — 3 12 % 11¢

114



Table of Contents

As of December 31, 2010, the difference betweermtiggegate fair value and the aggregate remainingipal balance for loans for which the
fair value option has been elected was as follévesrued interest at period end is included in tie¥alue of the instruments.

Aggregate Contractual
(dollars in thousands) Fair Value Difference Principal
Residential loans held for sale $ 3,81¢ $ (20) $ 3,83¢

The following table presents the amount of gairg lasses from fair value changes included in inchefere income taxes for financial assets
carried at fair value for the twelve months endet&nber 31, 2010:

Changes in Fair Value for the Twelve Months ended Ecember 31, 2010, for Items
Measured at Fair Value Pursuant to Election of theFair Value Option

Total Changes
in Fair Values

Included in
Other Current Period
Gains and Interest Interest
(dollars in thousands) (Losses) Income (Expense) Earnings
Residential loans held for sale $ (30€) $ 2 3 — % (309
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The carrying amounts and estimated fair valuesnaintcial instruments, not previously presentedis hote, at December 31, 2011 and 2010,

respectively, are as follows:

(dollars in thousands)

2011
Financial Assets

Cash, due from banks, federal funds sold and mareket investment

Investment securities he-to-maturity:

U.S. Governmel-sponsored entities and agenc

Mortgage-backed securiti—Agency
State and political subdivisiol
Other securitie:
Federal Home Loan Bank sto
Loans, net (including covered loar
Commercial
Commercial real esta
Residential real esta
Consumer cred
FDIC indemnification asst
Accrued interest receivab

Financial Liabilities

Deposits:
Noninteres-bearing demand depos
NOW, savings and money market depo
Time depositt

Shor-term borrowings
Federal funds purchas
Repurchase agreemel
Other shol-term borrowings

Other borrowings
Junior subordinated debentu
Subordinated note
Repurchase agreemel
Federal Home Loan Bank advant
Capital lease obligatio

Accrued interest payab

Standby letters of crec

Off-Balance Sheet Financial Instrument:
Commitments to extend cret
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Value Value
$ 222,87. $ 222,87
177,15¢ 188,59:
84,07¢ 87,38(
216,34! 224,71
7,011 7,00¢
30,83¢ 30,83¢
1,321,44! 1,366,311
1,366,31. 1,421,94.
1,038,28i 1,124,22.
983,10° 1,014,80
147,56t 142,07¢
44,80: 44,80:
$ 1,728,541 $ 1,728,54
3,435,35! 3,435,35!
1,447,66 1,481,865
103,01( 103,01(
321,72¢ 321,72:
114 114
16,00( 12,69:
13,00( 12,99¢
50,00( 54,48
208,36( 225,71:
4,261 5,07¢
5,23¢ 5,23¢
431 431
$ — 3 1,72(
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Carrying Fair
(dollars in thousands) Value Value
2010
Financial Assets
Cash, due from banks, federal funds sold and maraaket investment $ 251,55 $ 251,55
Investment securities he-to-maturity:
U.S. Governmel-sponsored entities and agenc 303,26! 301,80¢
Mortgage-backed securiti—Agency 117,01 119,08(
State and political subdivisiol 217,38: 204,37¢
Other securitie 551 37t
Federal Home Loan Bank sto 31,931 31,931
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 $ 1,276,022 $ 1,276,02.
NOW, savings and money market depo 2,711,64. 2,711,64
Time deposit: 1,475,25 1,520,09:
Shor-term borrowings
Federal funds purchas 1,662 1,662
Repurchase agreemel 287,41 287,41¢
Other shol-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 cret $ — 3 1,311

The following methods and assumptions were usedtinate the fair value of each type of finanaiatiument.

Cash, due from banks, federal funds sold and ragelements and money market investmdtasthese instruments, the carrying

amounts approximate fair value.

Investment securitie§air values for investment securities held-to-nigtuare based on quoted market prices, if availdbbe securities
where quoted prices are not available, fair valresestimated based on market prices of similarrgess.

Federal Home Loan Bank StodRld National Bank is a member of the Federal HomarLBank system. Members are required to own a
certain amount of stock based on the level of bwirrgs and other factors, and may invest in add#i@mounts. FHLB stock is carried at
cost and periodically evaluated for impairment ldage ultimate recovery of par value. The carryiafue of Federal Home Loan Bank
stock approximates fair value based on the redemjptiovisions of the Federal Home Loan Bank.
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Loans: The fair value of loans is estimated by discaupfuture cash flows using current rates at whinotfilar loans would be made to
borrowers with similar credit ratings and for tlarse remaining maturities.

Covered loandgrair values for loans were based on a discountsitl fbew methodology that considered factors inahgdihe type of loan
and related collateral, classification status,dixe variable interest rate, term of loan and whetr not the loan was amortizing, and a
discount rate reflecting current market rates fwrmriginations of comparable loans adjusted ferrtbk inherent in the cash flow
estimates. Loans were grouped together accordistitar characteristics and were treated in thgregate when applying various
valuation techniques.

FDIC indemnification asseThe loss sharing asset was measured separatelytHmrelated covered assets as it is not contrifictua
embedded in the assets and is not transferablethdthssets should the Bank choose to dispose @fsthets. Fair value was originally
estimated using projected cash flows related tdabg sharing agreement based on the expectedueserhents for losses and the
applicable loss sharing percentage and these pedjeash flows are updated with the cash flow egson covered assets. These cash
flows were discounted to reflect the uncertaintyhef timing and receipt of the loss sharing reirsbaorent from the FDIC.

Accrued interest receivabl&he carrying amount approximates fair value.

Deposits: The fair value of noninterest-bearing demand dép@nd savings, NOW and money market depositeiamount payable as
of the reporting date. The fair value of fixed-métucertificates of deposit is estimated usingsaturrently offered for deposits with
similar remaining maturities.

Shortterm borrowings Federal funds purchased and other stert: borrowings generally have an original ternmiaturity of 30 days «
less and, therefore, their carrying amount is aogeable estimate of fair value. The fair valueaxfgities sold under agreements to
repurchase is estimated by discounting future fagls using current interest rates.

Other borrowings The fair value of medium-term notes, subordinatedt and senior bank notes is determined usingehguotes. The
fair value of FHLB advances is determined usingtgdgrices for new FHLB advances with similar ri$laracteristics. The fair value of
other debt is determined using comparable secnmitsket prices or dealer quotes.

Standby letters of creditFair values for standby letters of credit aredolasn fees currently charged to enter into singitreements. The
fair value for standby letters of credit was re@atdh “Accrued expenses and other liabilities” ba tonsolidated balance sheet in
accordance with FASB ASC 460-10 (FIN 45).

Off-balance sheet financial instrumentsair values for off-balance sheet credit-reldtedncial instruments are based on fees currently
charged to enter into similar agreements. For &urrihformation regarding the amounts of these fif@rinstruments, see Notes 19 and
20.

NOTE 18 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Compang’overall interest rate risk management, Old Nafioises derivative instruments, including interagt swaps, caps a
floors. The notional amount of these derivativerinmients was $192.5 million and $195.0 million &cBmber 31, 2011 and December 31,
2010, respectively. The December 31, 2011 balaomesist of $92.5 million notional amount of recefiseed interest rate swaps on certain of
its FHLB advances and $100.0 million notional antafrreceive-fixed interest rate swaps on certamercial loans. The December 31,
2010 balances consist of $95.0 million notional ant®f receive-fixed interest rate swaps on certdiits FHLB advances and $100.0 million
notional amount of receive-fixed interest rate ssvap certain commercial loans. These hedges wégeeehinto to manage both interest rate
risk and asset sensitivity on the balance she&s&kerivative instruments are recognized on tlenba sheet at their fair value.
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In addition, commitments to fund certain mortgaggnis (interest rate lock commitments) and forwammitments for the future delivery of
mortgage loans to third party investors are comsifléerivatives. At December 31, 2011, the noti@amabunt of the interest rate lock
commitments and forward commitments were $8.7 anillind $10.2 million, respectively. At December 3110, the notional amount of the
interest rate lock commitments and forward committeevere $7.7 million and $9.3 million, respectivdt is the Company’s practice to enter
into forward commitments for the future deliveryrebidential mortgage loans to third party investehen interest rate lock commitments are
entered into in order to economically hedge theaféf changes in interest rates resulting froncé®mmitment to fund the loans. All derivative
instruments are recognized on the balance shéetiafair value.

Old National also enters into derivative instrunsdiotr the benefit of its customers. The notionabants of these customer derivative
instruments and the offsetting counterparty derreainstruments were $448.5 million and $448.5 ionil] respectively, at December 31, 2011.
Included in the notional amounts at December 31126 $66.7 million of customer derivative instrurteassumed in the Integra acquisition.
At December 31, 2010, the notional amounts of thetamer derivative instruments and the offsettiognterparty derivative instruments were
$419.2 million and $419.2 million, respectively.€Be derivative contracts do not qualify for hedgepanting. These instruments include
interest rate swaps, caps, foreign exchange fora@mttacts and commodity swaps and opticdemmonly, Old National will economically
hedge significant exposures related to these derévaontracts entered into for the benefit of oustrs by entering into offsetting contracts
with approved, reputable, independent countergawith substantially matching terms.

Credit risk arises from the possible inability ounterparties to meet the terms of their contra@td.National's exposure is limited to the
replacement value of the contracts rather thamdttienal, principal or contract amounts. Therevisions in our agreements with the
counterparties that allow for certain unsecureditexposure up to an agreed threshold. Exposaregdess of the agreed thresholds are
collateralized. In addition, the Company minimizesdit risk through credit approvals, limits, andnitoring procedures.

The following tables summarize the fair value ofidtive financial instruments utilized by Old Nexial:

Asset Derivatives

December 31, 201 December 31, 201/
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousands) Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other asse $ 7,44¢ Otherasse $ 4,76€
Total derivatives designated as hedging instrumen $ 7,444 $ 4,76€
Derivatives not designated as hedging instrumen
Interest rate contrac Other asse $ 36,75¢ Otherasse $ 28,26¢
Commodity contract Other asse — Other asse 132
Mortgage contract Other asse 21€ Other asse 254
Total derivatives not designated as hedging instruents $ 36,97 $ 28,65¢
Total derivatives $ 4441t $ 33,42
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Liability Derivatives

December 31, 201 December 31, 201!
Balance Shee Fair Balance Shee Fair
(dollars in thousands) Location Value Location Value
Derivatives not designated as hedging instrumen
Interest rate contrac Other liabilities  $ 37,33:  Other liabilities $ 28,92¢
Commodity contract Other liabilities — Other liabilities 132
Total derivatives not designated as hedging instruents $ 37,33: $ 29,06(
Total derivatives $ 37,33: $ 29,06(

The effect of derivative instruments on the Cortitkd Statement of Income for the twelve monthedridecember 31, 2011 and 2010 are as
follows:

Year ended Year ended
(dollars in thousands) December 31, 201 December 31, 201
Derivatives in Location of Gain or (Loss) Amount of Gain or (Loss)
Fair Value Hedging Recognized in Income on Recognized in Income on
Relationships Derivative Derivative
Interest rate contracts ( Interest income /
(expense $ 293¢ $ 3,65¢
Interest rate contracts ( Other income /(expens 89z 1,621
Total $ 3,83 $ 5,27
Derivatives in Location of Gain or (Loss) Amount of Gain or (Loss)
Cash Flow Hedging Recognized in Income on Recognized in Income on
Relationships Derivative Derivative
Interest rate contracts ( Interest income
(expense $ 1,59: $ 1,55:
Total $ 1,59 $ 1,55:
Location of Gain or (Loss) Amount of Gain or (Loss)
Recognized in Income on Recognized in Income on
Derivatives Not Designated as Hedging Instrument Derivative Derivative
Interest rate contracts (3) Other income/(expens $ 82 $ (229
Mortgage contract Mortgage banking reven (38) (117
Total $ 44 $ (24€)

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

NOTE 19—COMMITMENTS AND CONTINGENCIES
LITIGATION

In the normal course of business, Old National Bamand its subsidiaries have been named, fromtintiene, as defendants in various legal
actions. Certain of the actual or threatened lagabns include claims for substantial compensaamg/or punitive damages or claims for
indeterminate amounts of damages.

Old National contests liability and/or the amouhtlamages as appropriate in each pending mattefein of the inherent difficulty of

predicting the outcome of such matters, particylaricases where claimants seek substantial otenaiénate damages or where investigations
and proceedings are in the early stages, Old Natiannot predict with certainty the loss or ran§ss, if any, related to such matters, how
or if such matters will be resolved, when they witimately be resolved, or what the eventual setédnt, or other relief, if any, might be.
Subiject to the foregoing, Old National believesdzhon current knowledge and after consultatioh wdtunsel, that the outcome of such
pending matters will not have a material adver$ecebn the consolidated financial condition of Mldtional, although the outcome of such
matters could be material to Old National's op@gtiesults and cash flows for a particular futueequl, depending on, among other things, the
level of Old National’'s revenues or income for sipehiod.

120



Table of Contents

In November 2002, several beneficiaries of certaists filed a complaint against Old National add National Trust Company in the United
States District Court for the Western District aéri€ucky relating to the administration of the teuist 1997. The complaint, as amended, all¢
that Old National (through a predecessor), aseéajshismanaged termination of a lease betweemukts tand a tenant mining company. The
complaint seeks, among other relief, unspecifiedatges, (costs and expenses, including attorriegs, and such other relief as the court rr
find just and proper.). Although Old National contés to believe that it has meritorious defensesth of the claims in the lawsuit, given the
risks and uncertainty of litigation Old Nationahohed a tentative settlement with the plaintiffsniid-September of 2011. As such, two million
dollars was accrued in the third quarter of 2014riticipation of negotiating final settlement and fesolution of this matter. In the event of
settlement, a portion of the anticipated settlenfiemiis may be temporarily put in escrow to accdantincertain contingencies.

In November 2010, Old National was named in a ca&si®n lawsuit, together with other banks, chalieg Old National Bank’s checking
account practices. The plaintiff seeks damageso#met relief, including restitution. Old Nationadleves it has meritorious defenses to the
claims brought by the plaintiff. At this phase bétlitigation, it is not possible for managemen©ad National to determine the probability of a
material adverse outcome or reasonably estimatarttwint of any loss. No class has yet been cettifiel discovery is ongoing. On
December 8, 2011, the plaintiff sought leave to additional individuals as plaintiffs. Old Natiortzds objected and the Court has not yet r
which has temporarily suspended action in this enatither than the aforementioned discovery exobsng

LEASES

Old National rents certain premises and equipmedetoperating leases, which expire at varioussddeany of these leases require the
payment of property taxes, insurance premiums, tmaémce and other costs. In some cases, rentadsilgject to increase in relation to a cost-
of-living index.

In prior periods, Old National entered into sakeskeback transactions for four office buildings awdtown Evansville, Indiana and eightyght
financial centers. The properties sold had a cagryalue of $163.6 million. Old National receiveakh proceeds of approximately $287.4
million, net of selling costs, resulting in a gahapproximately $123.9 million. Approximately $1%9million of the gain was deferred and is
being recognized over the term of the leases. A3eaember 31, 2011, $28.9 million of the deferrathdiad been recognized. The leases have
original terms ranging from five to twenty-four yeaand Old National has the right, at its optimnextend the term of certain of the leases for
four additional successive terms of five years. éfrttie lease agreements, Old National is obligtterhy base rents of approximately $25.4
million per year.

In March 2009, Old National acquired the Indian@itdranch banking network of Citizens Financiab@. The network included 65 leased
locations. As of December 31, 2011, Old National bl@sed 24 of these locations and terminatedasds. The leases have terms of less than
one year to ten years. Under the remaining leasseatents, Old National is obligated to pay a basé af approximately $2.2 million per year.

In January 2011, Old National acquired Monroe Bapchlmcluded in the acquisition are two leased bh&s, a leased operations center, five
leased ATM locations and leased space in threeene¢int centers. The leased space in one of thierragit centers was closed in the second
quarter of 2011. The leases have terms of one/¢oykears. Under the lease agreements, Old Nati®adligated to pay a base rent of
approximately $0.3 million per year.

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBDIC assisted transaction. The physical
branch locations and leases were not immediatejyieed by Old National in the acquisition. Old Matal had an option, exercisable for 90
days following the closing of the acquisition, tmaire, at fair value, any bank premises that veeveed by, and to assume any leases relating
to bank premises held by Integra. Old Nationaleexsd the bank premises and related leases of integt acquired 17 of the Integra facilities.
Rent expense of $2.0 million was recorded duringl2@lated to the leased properties prior to ttlesure.
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Total rental expense was $33.7 million in 2011,.83tillion in 2010 and $29.7 million in 2009. Thallbwing is a summary of future
minimum lease commitments as of December 31, 2011:

(dollars in thousands)

2012 $ 33,13¢
2013 31,59:¢
2014 30,14¢
2015 28,97¢
2016 28,43
Thereaftel 269,46t
Total $ 421,75:

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationalskireg affiliates have entered into various agreethemextend credit, including loan
commitments of $1.220 billion and standby lettersredit of $73.3 million at December 31, 2011.dcember 31, 2011, approximately
$1.173 billion of the loan commitments had fixeteegaand $47 million had floating rates, with theefl interest rates ranging from 2% to 21%.
At December 31, 2010, loan commitments were $1Hilli6n and standby letters of credit were $74.3ion. These commitments are not
reflected in the consolidated financial statemeAtfecember 31, 2011 and 2010, the balance dédltbevance for credit losses on unfunded
loan commitments was $4.8 million and $3.8 milliogspectively.

At December 31, 2011 and 2010, Old National haditextensions of $24.2 million and $25.7 millieaspectively, with various unaffiliated
banks related to letter of credit commitments idsoie behalf of Old National’s clients. At DecemiBdr, 2011 and 2010, the unsecured portion
was $6.7 million and $5.5 million respectively.

NOTE 20 — FINANCIAL GUARANTEES Old National holds instruments, in the normal ceuwgbusiness with clients, that are considered
financial guarantees in accordance with FASB ASG-246 (FIN 45,Guarantor’s Accounting and Disclosure RequiremdotsGuarantees,
Including Indirect Guarantees of Indebtedness dfedd), which requires the Company to record the insemit® at fair value. Standby letters
credit guarantees are issued in connection witbeagents made by clients to counterparties. Staledteys of credit are contingent upon fail

of the client to perform the terms of the undenlygontract. Credit risk associated with standbtgtstof credit is essentially the same as that
associated with extending loans to clients andligext to normal credit policies. The term of thesendby letters of credit is typically one year
or less. At December 31, 2011, the notional amo@istandby letters of credit was $73.3 million, efhrepresents the maximum amount of
future funding requirements, and the carrying vatas $0.4 million. At December 31, 2010, the naticamount of standby letters of credit
was $74.3 million, which represents the maximum amof future funding requirements, and the cagymlue was $0.5 million.

During the second quarter of 2007, Old Nationaéead into a risk participation in an interest rat@ap. The interest rate swap has a notional
amount of $8.7 million at December 31, 2011.

NOTE 21—REGULATORY RESTRICTIONS
RESTRICTIONS ON CASH AND DUE FROM BANKS

Old National’s affiliate bank is required to maimaeserve balances on hand and with the FedesdriRe Bank which are interest bearing and
unavailable for investment purposes. The reserlanbas at December 31 were $42.5 million in 201d $26.0 million in 2010. In addition,
Old National had $1.1 million as of both Decembgy 2011 and 2010, respectively, in cash and due franks which was held as collateral
collateralized swap positions.
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RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an &ifié bank can declare in any year without obtaipitgr regulatory approval. Prior regulatory
approval is required if dividends to be declaredny year would exceed net earnings of the cugreat plus retained net profits for the
preceding two years. During the first quarter 0d200Id National Bank received permission to p&#a million dividend. Old National used
the cash obtained from the dividend to repurchias&100 million of non-voting preferred shares frijia U.S. Treasury. As a result of this
special dividend, Old National Bank required apjtaf regulatory authority for the payment of diefdls to Old National during 2010 and
2011. Prior regulatory approval to pay dividendB mat be required in 2012.

RESTRICTIONS ON THE PAYMENT OF DIVIDENDS

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of divildeis subject to legal and regulatory
restrictions. Any payment of dividends in the fetwvill depend, in large part, on Old National’sréags, capital requirements, financial
condition and other factors considered relevar®lyNational’s Board of Directors.

CAPITAL ADEQUACY

Old National and Old National Bank are subjectaoious regulatory capital requirements administénethe federal banking agencies. Failure
to meet minimum capital requirements can elicitaiarmandatory actions by regulators that, if utalern, could have a direct material effect
on Old National’s financial statements. Under capgdequacy guidelines and the regulatory framevarkrompt corrective action, Old
National and Old National Bank must meet specifipital guidelines that involve quantitative measukassets, liabilities and certain-
balance sheet items as calculated under regulatmgunting practices. The capital amounts andifilzetfons are also subject to qualitative
judgments by the regulators about componentswightings and other factors. Prompt correctivéoagbrovisions are not applicable to be
holding companies. Quantitative measures estalibigegulation to ensure capital adequacy reddideNational and Old National Bank to
maintain minimum amounts and ratios as set forthénfollowing table.

At December 31, 2011, Old National and Old Natiddahk exceeded the regulatory minimums and OldddatiBank met the regulatory
definition of well-capitalized based on the mostamt regulatory notification. To be categorizedvad-capitalized, Old National Bank must
maintain minimum total risk-based, Tier 1 risked®ad and Tier 1 leverage ratios. There are no dondibr events since that notification that
management believes have changed the institut@aiégory.
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The following table summarizes capital ratios fdd @ational and Old National Bank as of December 31

(dollars in thousands)

2011

Total capital to ris-weighted asse!
Old National Bancor|
Old National Banl

Tier 1 capital to ris-weighted asse!
Old National Bancor|
Old National Banl

Tier 1 capital to average ass
Old National Bancor|
Old National Banl

2010

Total capital to ris-weighted asse!
Old National Bancor|
Old National Banl

Tier 1 capital to ris-weighted asse!
Old National Bancor|
Old National Banl

Tier 1 capital to average ass
Old National Bancor
Old National Banl
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For Capital For Well
Actual Adequacy Purposes Capitalized Purposes
Amount Ratio Amount Ratio Amount Ratio
773,86: 1499% $ 413,08: 8.0(% $ N/A N/A%
683,36¢ 13.4( 407,83 8.0C 509,79 10.0(
697,53¢ 13.5] 206,54 4.0C N/A N/A
620,03¢ 12.1¢ 203,91° 4.0C 305,87t 6.0C
697,53 8.2¢ 336,71( 4.0C N/A N/A
620,03¢ 7.4z 334,06¢ 4.0C 417,58! 5.0C
699,87: 14.8% $ 377,66¢ 8.0(% $ N/A N/A%
576,53¢ 12.4: 370,96¢ 8.0C 463,71( 10.0(
640,46¢ 13.57 188,83 4.0C N/A N/A
518,16! 11.15 185,45 4.0C 278,22t 6.0C
640,46¢ 9.01 284,22¢ 4.0C N/A N/A
518,16! 7.37 281,24 4.0C 351,55: 5.0C
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NOTE 22—PARENT COMPANY FINANCIAL STATEMENTS

The following are the condensed parent company faimiyncial statements of Old National Bancorp:

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

(dollars in thousands)
Assets
Deposits in affiliate ban
Trading securitie—at fair value
Investment securiti—available for sals
Investment in affiliates
Banking subsidiarie
Non-banks
Advances to affiliate
Other asset

Total asset
Liabilities and Shareholders’ Equity
Other liabilities
Other borrowings
Shareholders' equil
Total liabilities and shareholders' equ

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

(dollars in thousands)
Income
Dividends from affiliates
Net securities gain
Other income
Other income (loss) from affiliate
Total income
Expense
Interest on borrowing
Other expense
Total expens:
Income before income taxes and equity in undisteidearnings of affiliate
Income tax benef
Income before equity in undistributed earningsftifiates
Equity in undistributed earnings of affiliat
Dividends receivable from affiliates in excess afrengs
Net Income
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December 31
2011 2010

$ 3557¢ % 26,65:

2,81¢ —

1,20¢ 97€

915,04 703,94¢

43,31« 45,33(

— 45,17

86,86 83,02¢

$1,084,81. $ 905,11:

$ 25,25¢ $ 18,34:

25,99¢ 7,96¢

1,033,55i 878,80!

$ 1,084,81. $ 905,11:

Years Ended December 31,
2011 2010 2009

19,67( $ 27,74¢  $ 94,95¢
20 — 66€
1,372 1,02(C 647
(1) 43E 86¢
21,06 29,19¢ 97,14(
1,27( 9,16t 11,61¢
9,572 11,67 10,222
10,84: 20,831 21,84(
10,21¢ 8,362 75,30(
(3,81 (7,839 (8,06%)
14,03¢ 16,19t 83,36:
58,42: 22,01¢ —
— — (69,626)
72,46( $ 38,214 $ 13,73
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31,

(dollars in thousands) 2011 2010 2009
Cash Flows From Operating Activities
Net income $ 7246( $ 3821« $ 13,73
Adjustments to reconcile net income to cash praviole operating activities
Depreciatior 31 49 67
Net premium (discount) on investment securi — — 434
Net securities (gains) loss (20 — (66%)
Stock option expens 12¢ 258 392
Restricted stock expen 3,307 2,11¢ 91¢
(Increase) decrease in other as (4,927) 13,06« (6,302)
(Decrease) increase in other liabilit 3,62¢ (3,419 2,45(
Equity in undistributed earnings of affiliat (58,427 (22,019 —
Dividends received from affiliates in excess ofnéags — — 69,62¢
Total adjustment (56,274 (9,957) 66,92:
Net cash flows provided by operating activit 16,18¢ 28,26: 80,65¢
Cash Flows From Investing Activities
Cash and cash equivalents of acquisiti 447 — —
Transfer subsidiary from parent to bank subsid — 791 —
Purchases of investment securities avai-for-sale 1,081 (500 (191,99
Proceeds from sales of investment securities awe-for-sale — — 192,22:
Net payments from (advances to) affilia 18,88¢ 150,85: (145,989
Purchases of premises and equipn — (7) —
Net cash flows provided by (used in) investing\atiéis 20,41« 151,13¢ (145,76))

Cash Flows From Financing Activities

Payments related to retirement of d — (150,000 —
Cash dividends paid on common stt (26,519 (24,36)) (30,380
Cash dividends paid on preferred st — — (1,519
Common stock repurchas (1,52¢) (70%) (359)
Repurchase of TARP preferred stock and wart — — (101,200
Common stock reissued under stock option, resttisteck and stock purchase pl: 14C 12 97
Common stock issue 222 197 197,75t
Net cash flows provided by (used in) financingatiés (27,677 (174,85) 64,40¢
Net increase (decrease) in cash and cash equis 8,92: 4,54; (69€)
Cash and cash equivalents at beginning of p¢ 26,65 22,111 22,80:
Cash and cash equivalents at end of pe $ 3557¢ $ 26651 $§ 22,11

NOTE 23 — SEGMENT INFORMATION

Old National operates in two operating segmentsirnanity banking and treasury. The community bankiegment serves customers in both
urban and rural markets providing a wide rangerarfcial services including commercial, real estatd consumer loans; lease financing;
checking, savings, time deposits and other depgsitccounts; cash management services; and detg aad other electronically accessed
banking services and Internet banking. Treasuryages investments, wholesale funding, interestrisiteliquidity and leverage for Old
National. Additionally, treasury provides other n@flaneous capital markets products for its corgobbanking clients. Other is comprisec

the parent company and several smaller businessinnluding insurance, wealth management and Ioagjee It includes unallocated corporate
overhead and intersegment revenue and expensaatiornis.
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In order to measure performance for each segmédmtiN&tional allocates capital and corporate ovedhiteseach segment. Capital and corpo
overhead are allocated to each segment using wamethodologies, which are subject to periodic gbarby management. Intersegment sales
and transfers are not significant.

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 included irfdtteer” column. The FTP system is used to credit or cheegh segment for the funds
segments create or use. The net FTP credit or elisurgflected in segment net interest income.

The financial information for each operating segtmemeported on the basis used internally by Gddidhal’s management to evaluate
performance and is not necessarily comparable sirtilar information for any other financial instiion.

Summarized financial information concerning segrménshown in the following table for the years eshddecember 31.

SEGMENT INFORMATION

Community

(dollars in thousands) Banking Treasury Other Total
2011

Net interest incom $ 302,28 $ (42,399 $ 12,98 $ 272,87
Provision for loan losse 5,917 — 1,561 71,47
Noninterest incom 120,17( 13,23¢ 49,47¢ 182,88:
Noninterest expens 287,09° 147 60,67 348,52:
Income (loss) before income tax 129,44¢ (29,909 221 99,76:
Total asset 5,035,43 3,377,56! 196,68 8,609,68
2010

Net interest incom $ 25251¢ $ (30,379 $ (3,725 $ 218,41
Provision for loan losse 30,80¢ — (25) 30,78:
Noninterest incom 88,031 17,87 64,24 170,15(
Noninterest expens 236,64 13,80: 63,86( 314,30!
Income (loss) before income tax 73,10¢ (26,310 (3,319 43,48(
Total asset 3,759,52! 3,396,18! 108,17- 7,263,89:
2009

Net interest incom $ 287,40¢ $ (47,490 $ (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¢ 338,95¢
Income (loss) before income tax 48,00: (50,072 (5,309 (7,377)
Total asset 4,487,00 3,401,95! 116,37( 8,005,33!

Included in net interest income in 2011 in the Camity Banking segment are approximately $37.3 orilland $24.8 million, respectively,
associated with the January 1, 2011 acquisitiodafiroe Bancorp and the July 29, 2011 acquisitiomte#fgra Bank. The lower provision for
loan losses in 2011 was attributable to the foltayfiactors: (1) the loss factors applied to oufgrening loan portfolio have decreased during
2011 compared to 2010 as charge-offs were subaligritwer, (2) apart from those loans acquireduim two acquisitions, which are
substantially accounted for at fair value, our lttiians decreased $16.2 million from December 81020 December 31, 2011, and (3) the
percentage of our loan portfolio consisting of #atsans where higher loss factors are applied (cercial and commercial real estate loans)
fell to 48% in 2011 compared to 58% in 2010 while percentage of our loan portfolio consistinghofsie loans where lower loss factors are
applied (residential loans) increased to 21% inl2@dmpared to 18% in 2010. Noninterest expensgdad includes $21.2 million and $25.9
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million, respectively, of costs associated with #aelition of Monroe Bancorp and Integra Bank. Ideld in income before income taxes for
2011 are $18.4 million and $6.5 million, respediiyassociated with the addition of Monroe Bancanpl Integra Bank.

NOTE 24 — INTERIM FINANCIAL DATA (UNAUDITED)

The following table details the quarterly result®perations for the years ended December 31, 208112010.

INTERIM FINANCIAL DATA

Quarters Ended 2011 Quarters Ended 201C
Decembel Septembe Decembel Septembe

(unaudited, dollars June March June March
and shares in thousands, except per share dai 31 30 30 31 31 30 30 31
Interest incom $86,23t $87,16¢ $76,87: $76,317 $70,96t $72,94¢ $75,59¢ $77,34:
Interest expens 9,64C 14,57 14,55! 1495( 16,98¢ 18,777 20,44. 22,22

Net interest incom 76,59 72,59: 62,31¢ 61,367 53,977 54,16¢ 55,15¢ 55117
Provision for loan losse 1,03¢ (82) 3,20 3,312 7,10C 6,40(C 8,00 9,281
Noninterest incom 49,147 47,32t 43,58¢ 42,82 42,20¢ 41,97¢ 42,97: 42,99:
Noninterest expens 93,68( 95,15¢ 79,75¢ 79,92¢ 83,27: 76,10: 77,871 77,06(

Income before income tax 31,02¢ 24,84: 22,94: 20,95 5,81C 13,64t 12,257 11,76¢
Income tax expens 8,812 8,04¢ 5,927 4,51¢ 84 1,74¢ 1,73¢ 1,69¢
Net income $22,21¢ $16,797 $17,01¢ $16,43: $ 5,72¢ $11,89¢ $10,52: $10,06¢
Net income per share

Basic $ 02: $ 01¢ $ 0.1 $ 0217 $ 007 $ 0.1 $ 0.1z $ 0.1Z

Diluted 0.2 0.1¢ 0.1¢€ 0.17 0.07 0.1: 0.1Z 0.1Z
Average share

Basic 94,46 94,49: 94,47¢ 94,43! 86,80« 86,79t 86,78t 86,75:

Diluted 94,86¢ 94,78° 94,70 94,67( 87,00° 86,93 86,911 86,79

Interest income increased in 2011 primarily assalteof the acquisition of Monroe Bancorp on Jagugr2011 and Integra Bank on July 29,
2011. The lower provision for loan losses in 20Hswattributable to the following factors: (1) tless factors applied to our performing loan
portfolio have decreased during 2011 compared 1® 23 charge-offs were substantially lower, (2ytafpam those loans acquired in our two
acquisitions, which are substantially accountechtdair value, our total loans decreased $16.8anifrom December 31, 2010 to

December 31, 2011, and (3) the percentage of aur portfolio consisting of those loans where highes factors are applied (commercial and
commercial real estate loans) fell to 48% in 20dmpared to 58% in 2010 while the percentage of@am portfolio consisting of those loans
where lower loss factors are applied (residentiaht) increased to 21% in 2011 compared to 18%19.2Noninterest expense increased in
2011 primarily as a result of the acquisition of Moe Bancorp on January 1, 2011 and Integra Barlubyn29, 2011.
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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 DisclosairControls and Procedures

Evaluation of disclosure controls and procedu@dd.National’s principal executive officer and pripal financial officer have concluded that
Old National’s disclosure controls and proceduessdefined in Exchange Act Rule 13a-15(e) undeB#murities Exchange Act of 1934, as
amended), based on their evaluation of these derdra procedures as of the end of the period eoviey this annual report on Form KQare
effective at the reasonable assurance level agstisd below to ensure that information requirdaketdisclosed by Old National in the repor
files under the Securities Exchange Act of 1934rasnded, is recorded, processed, summarized paded within the time periods specified
in the rules and forms of the Securities and Exgha@ommission and that such information is accutedland communicated to Old
Nationa’s management, including its principal executivBoeir and principal financial officer, as appropeido allow timely decisions
regarding required disclosure.

Limitations on the Effectiveness of Contrdiéanagement, including the principal executive @fiand principal financial officer, does not
expect that Old National’s disclosure controls artdrnal controls will prevent all error and alaérd. A control system, no matter how well
conceived and operated, can provide only reasonabtebsolute, assurance that the objectiveseofdimtrol system are met. Because of the
inherent limitations in all control systems, no lexagion of controls can provide absolute assurdhatall control issues and instances of fraud,
if any, within the company have been detected. @livserent limitations include the realities thadgments in decision-making can be faulty,
and that breakdowns can occur because of a simplear mistake. Additionally, controls can be cinevented by the individual acts of some
persons, by collusion of two or more people or lanagement override of the controls.

The design of any system of controls also is bas@art upon certain assumptions about the likelthof future events, and there can be only
reasonable assurance that any design will succegchieving its stated goals under all potentialrie conditions. Over time, control may
become inadequate because of changes in conditidhe degree of compliance with the policies acpdures may deteriorate. Because o
inherent limitations in a cost-effective controbsym, misstatements due to error or fraud may caedmot be detected.

Changes in Internal Control over Financial Repartirthe Company implemented new internal controls geechase accounting and
subsequent Day 2 accounting during the last figoatter. These controls include the developmesystfem generated reports designed to
improve on-going monitoring and reconciliation afrghased credit impaired loans and an oversightwittee to review and approve the
assumptions utilized to develop changes in cash éstimates.

Refer to Item 8 for “Management’s Report on Inté@antrol over Financial Reporting.”
ITEM 9B. OTHER INFORMATION
None.
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

This information is omitted from this report puratitgo General Instruction G.(3) of Form 10-K as ®lational will file with the Commission
its definitive Proxy Statement pursuant to Regatati4A of the Securities Exchange Act of 1934, rasreded, not later than 120 days after
December 31, 2011. The applicable information appgan the Proxy Statement for the 2012 annualtmges incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employeetuding Old Nationak principal executiv
officer, principal financial officer and principatcounting officer. The text of the code of ethigavailable on Old National's Internet website
at www.oldnational.com or in print to any sharetsold/ho requests it. Old National intends to poBirimation regarding any amendments to,
or waivers from, its code of ethics on its Interwebsite.

ITEM 11. EXECUTIVE COMPENSATION

This information is omitted from this report puratitgo General Instruction G.(3) of Form 10-K as ®lational will file with the Commission
its definitive Proxy Statement pursuant to Regalati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2011. The applicable information appgan our Proxy Statement for the 2012 annualtingés 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 herein by refergpcesuant to General Instruction G.(3) of FormKL@s Old National will file with the
Commission its definitive Proxy Statement pursuariRegulation 14A of the Securities Exchange Act@84, as amended, not later than 120
days after December 31, 2011. The applicable indtion appearing in the Proxy Statement for the 28rfual meeting is incorporated by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

This information is omitted from this report purstito General Instruction G.(3) of Form 10-K as @lational will file with the Commission
its definitive Proxy Statement pursuant to Regalati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2011. The applicable information appgan the Proxy Statement for the 2012 annualtmges incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report purstito General Instruction G.(3) of Form 10-K as @liational will file with the Commission
its definitive Proxy Statement pursuant to Regalati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2011. The applicable information appgan the Proxy Statement for the 2012 annualtmges incorporated by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1.

Financial Statement

The following consolidated financial statengeot the registrant and its subsidiaries are flegbart of this document under “Item 8.
Financial Statements and Supplementary [’

Report of Independent Registered Public Accourfimm

Consolidated Balance She—December 31, 2011 and 20

Consolidated Statements of Incc—Years Ended December 31, 2011, 2010 and ;

Consolidated Statements of Changes in Shareh’ Equity--Years Ended December 31, 2011, 2010 and :
Consolidated Statements of Cash Fl—Years Ended December 31, 2011, 2010 and ;

Notes to Consolidated Financial Stateme

Financial Statement Schedu

The schedules for Old National and its sulasids are omitted because of the absence of consglitinder which they are required, or
because the information is set forth in the codsidéid financial statements or the notes the

Exhibits
The exhibits filed as part of this report and exsilncorporated herein by reference to other denisare as follow:

Exhibit
Number

2 Plan of Acquisition, Reorganization, Arrangemeriguidation or Successic

2.1 Purchase and Assumption Agreement dated NowePdh@008 by and among Old National Bancorp, Cédidhal Bank and RBS
Citizens, National Association (incorporated byerehce to Exhibit 2.1 of Old National’s Current Rempn Form 8K filed with the
Securities and Exchange Commission on Novembe2@8) and amended on March 20, 2009 (incorporataefierence to Exhib
2.1 of Old Nationé's Current Report on Forn-K filed with the Securities and Exchange CommisgiarMarch 20, 2009

2.2 Agreement and Plan of Merger dated as of Octob2050 by and among Old National Bancorp and Momaecorp (the schedul
and exhibits have been omitted pursuant to Iten{t§(2) of Regulation S-K) (incorporated by refererto Exhibit 2.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissarOctober 6, 2010

2.3 Purchase and Assumption Agreement Whole Bank Afid3és, among Federal Deposit Insurance Corporatémeiver of Integr:
Bank National Association, Evansville, Indiana, Eexleral Deposit Insurance Corporation and OldddatiBank, dated July 29,
2011 (incorporated by reference to Exhibit 2.1 &f @ational’s Current Report on Form 8-K filed witte Securities and Exchange
Commission on August 4, 201:

2.4 Agreement and Plan of Merger dated as of Januar@®@® by and between Old National Bancorp andamaiCommunity Bancol
(the schedules and exhibits have been omitted antda Item 601(b)(2) of Regulation S-K) (incorpeicby reference to Exhibit
2.1 of Old Nation¢'s Current Report on Forn-K filed with the Securities and Exchange CommissianJanuary 25, 2012

3.1 Articles of Incorporation of Old National, anged December 10, 2008 (incorporated by referenéiibit 3.1 of Old National's
Current Report on Formr-K filed with the Securities and Exchange CommisgiarDecember 12, 200¢
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3.2

4.2

4.3

4.4

10
(@)

(b)

(©)

(d)

(€)

(f)

By-Laws of Old National, amended July 23, 2009 (incoaped by reference to Exhibit 3.1 of Old Natics Current Report 0
Form &K filed with the Securities and Exchange Commissiarduly 23, 2009

Instruments defining rights of security holdergliming indenture

Senior Indenture between Old National and The Bdr¥ew York Trust Company (as successor to J.P gslioiTrust Company
National Association (as successor to Bank One,))\.As trustee, dated as of July 23, 1997 (inaaed by reference to Exhit
4.3 to Old National’s Registration Statement onnk&-3, Registration No. 333-118374, filed with Securities and Exchange
Commission on December 2, 200

Form of Indenture between Old National and J.P.ddorTrust Company, National Association (as suczdssBank One, NA), a
trustee (incorporated by reference to Exhibit 4.Otd National’'s Registration Statement on Form, 8&gistration No. 333-87573,
filed with the Securities and Exchange Commissintseptember 22, 199¢

First Indenture Supplement dated as of May2R05, between Old National and J.P. Morgan Trush@any, as trustee, providing
for the issuance of its 5.00% Senior Notes due ZD@rporated by reference to Exhibit 4.1 of Oldtidnal’s Current Report on
Form &K filed with the Securities and Exchange CommissiarMay 20, 2005)

Form of 5.00% Senior Notes due 2010 (incormatraly reference to Exhibit 4.2 of Old National’sramt Report on Form 8-K filed
with the Securities and Exchange Commission on R{3y2005).

Material contract:

Deferred Compensation Plan for Directors of B&dional Bancorp and Subsidiaries (As AmendedRestated Effective as of
January 1, 2003) (incorporated by reference toliikhD(a) of Old National’'s Current Report on FoBAK filed with the Securities
and Exchange Commission on December 15, 20!

Second Amendment to the Deferred CompensationfBfddirectors of Old National Bancorp and SubsidiafAs Amended an
Restated Effective as of January 1, 2003) (incatear by reference to Exhibit 10(b) of Old NatiosaCurrent Report on Form 8-K
filed with the Securities and Exchange Commissiobecember 15, 2004)

2005 Directors Deferred Compensation Plan (diffe as of January 1, 2005) (incorporated by mfee to Exhibit 10(c) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Supplemental Deferred Compensation Plan for S&leetutive Employees of Old National Bancorp andsRiiaries (As Amende
and Restated Effective as of January 1, 2003) {parated by reference to Exhibit 10(d) of Old Natbs Current Report on Form
8-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Second Amendment to the Supplemental Defermedp@nsation Plan for Select Executive Employee3ldfNational Bancorp and
Subsidiaries (As Amended and Restated Effectivef danuary 1, 2003) (incorporated by referencexaitiit 10(e) of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Third Amendment to the Supplemental Deferred Coraption Plan for Select Executive Employees of Oédidhal Bancorp an
Subsidiaries (As Amended and Restated Effectivaf danuary 1, 2003) (incorporated by referencexoiltit 10(f) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)
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(9)

(h)

(i)

0

(k)

()

(m)

(n)

(0)

(P)

(a)

(r

(s)

(t)

2005 Executive Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémé&schibit 10(g) of Olc
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Summary of Old National Bancc's Outside Director Compensation Program (incorgarat reference to Old Natior's
Quarterly Report on Form -Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreeméetween Old National and certain key associatesfporated by reference to
Exhibit 10(h) of Old Nationis Quarterly Report on Form -Q for the quarter ended September 30, 20(

Form of 2006 “Performance-Based” RestrictedcBtAward Agreement between Old National and certaiy associates
(incorporated by reference to Exhibit 99.1 of Oldtidnal’s Current Report on Form 8-K filed with tS8ecurities and Exchange
Commission on March 2, 2006)

Form of 2006 “Service-BasedRestricted Stock Award Agreement between Old Nafiamd certain key associates (incorporate
reference to Exhibit 99.2 of Old National’s Curr&gport on Form 8-K filed with the Securities anccEange Commission on
March 2, 2006).!

Form of 2006 No-qualified Stock Option Agreement (incorporated &ference to Exhibit 99.3 of Old Natio’s Current Report ¢
Form &K filed with the Securities and Exchange CommissiarMarch 2, 2006).

Form of 2007 Performanc-Base(” Restricted Stock Award Agreement between Old Nafiand certain key associa
(incorporated by reference to Exhibit 10(w) of Mldtional’s Annual Report on Form 10-K for the yeaded December 31,
2006).*

Form of 2007 Service-Base(” Restricted Stock Award Agreement between Old Nafiand certain key associates (incorporate
reference to Exhibit 10(x) of Old Natiors Annual Report on Form -K for the year ended December 31, 200!

Form of 2007 No-qualified Stock Option Agreement between Old Nadiand certain key associates (incorporated byeste tc
Exhibit 10(y) of Old Nation¢s Annual Report on Form -K for the year ended December 31, 200

Lease Agreement, dated December 20, 2006 bet@dH# One Main Landlord, LLC and Old National Baivkcorporated by
reference to Exhibit 10(aa) of Old Natio’'s Annual Report on Form -K for the year ended December 31, 20!

Lease Agreement, dated December 20, 2006 bet@&E 123 Main Landlord, LLC and Old National Bafikcorporated by
reference to Exhibit 10(ab) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20(

Lease Agreement, dated December 20, 2006 betwe@&4th Street Landlord, LLC and Old National Bank (incaomgted by
reference to Exhibit 10(ac) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20t

Master Lease Agreement dated September 19, 20hdpetween ONB CTL Portfolio Landlord #1, LLCdanld National Banl
(incorporated by reference to Exhibit 99.2 of Oldtidnal’s Current Report on Form 8-K filed with tS8ecurities and Exchange
Commission on September 25, 20(

Lease Supplement No. 1 dated September 19, 2908hd between ONB CTL Portfolio Landlord #1, LL@Id National Bank and
ONB Insurance Group, Inc. (incorporated by refeestacExhibit 99.3 of Old National's Current Repornt Form 8-K filed with the
Securities and Exchange Commission on Septemb&(25).
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(u)

v)

(w)

()

v)

(@)

(aa)

(ab)

(ac)

(ad)

(ae)

(af)

(ag)

(ah)

Master Lease Agreement dated September 19, 20Gahdpetween ONB CTL Portfolio Landlord #2, LLCdaBld National Banl
(incorporated by reference to Exhibit 99.4 of Oldtidnal’s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, B30&hd between ONB CTL Portfolio Landlord #3, LLahd Old National Bank
(incorporated by reference to Exhibit 99.5 of Oldtidnal’s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, 200hdhetween ONB CTL Portfolio Landlord #4, LLCdanld National Banl
(incorporated by reference to Exhibit 99.6 of Oldtidnal’s Current Report on Form 8-K filed with tS8ecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, 20Gahdpetween ONB CTL Portfolio Landlord #5, LLCdaBld National Banl
(incorporated by reference to Exhibit 99.7 of Oldtidnal’s Current Report on Form 8-K filed with tS8ecurities and Exchange
Commission on September 25, 20(

Form of Lease Agreement dated October 19, 200&red into by affiliates of Old National Bancanpd affiliates of SunTrust
Equity Funding, LLC (incorporated by reference thibit 99.2 of Old National’s Current Report on Fo8-K filed with the
Securities and Exchange Commission on October @%/)2

Form of Lease Agreement dated December 27, 20@Tezhinto by affiliates of Old National Bancorp aaftiliates of SunTrus
Equity Funding, LLC (as incorporated by referere&xhibit 99.2 of Old National’'s Current ReportBarm 8-K filed with the
Securities and Exchange Commission on Decembet(RI7,).

Form of 2008 Non-qualified Stock Option Aw#&dreement (incorporated by reference to Exhibil3%.0Id National’'s Current
Report on Form -K filed with the Securities and Exchange CommisgianJanuary 30, 2008)

Form of 200¢"“Performanc-Base” Restricted Stock Award Agreement between Old Nafiand certain key associa
(incorporated by reference to Exhibit 99.2 of Oldtidnal’s Current Report on Form 8-K filed with tS8ecurities and Exchange
Commission on January 30, 2008

Form of 2008 “Service-BaseReEstricted Stock Award Agreement between Old Nafiamd certain key associates (incorporate
reference to Exhibit 99.3 of Old National’s Curr&weport on Form 8-K filed with the Securities andcEange Commission on
January 30, 2008).

Old National Bancorp 2008 Incentive Compensati@anRincorporated by reference to Appendix Il of Qllationa’s Definitive
Proxy Statement filed with the Securities and ExggaCommission on March 27, 2008

Old National Bancorp Code of Conduct (incogped by reference to Exhibit 14.1 of Old Nation&isrrent Report on Form 8-K
filed with the Securities and Exchange CommissinrOatober 29, 2008

Letter Agreement dated December 12, 2008 blyleatween Old National Bancorp and the United StBiepartment of Treasury
which includes the Securities Purchase Agreemé&tardard Terms (incorporated by reference to Exhilhil of Old National’s
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 12, 200¢

Form of 2009 Performance Share Award Agreer— Internal Performance Measures between Old Natiandlcertain ke’
associates (incorporated by reference to Old Nali®Current Report on Form 8-K/A filed with thecseities and Exchange
Commission on February 13, 2009

Form of 2009 Performance Share Award Agreer— Relative Performance Measures between Old Natamélcertain ke’
associates (incorporated by reference to Old Nali®Current Report on Form 8-K/A filed with thecseities and Exchange
Commission on February 13, 2009
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(ai)

(@)

(ak)

(@)

Form of 200¢<“ Service-Base(” Restricted Stock Award Agreement between Old Nafiamd certain key associates (incorporate
reference to Old National’s Current Report on F8AK/A filed with the Securities and Exchange Consiaa on February 13,
2009).*

Form of 2009 Executive Stock Option Agreemigetiveen Old National and certain key associate®(porated by reference to Old
Nationa’s Current Report on Forn-K/A filed with the Securities and Exchange Commnagssbn February 13, 2009)

Preferred Stock Repurchase Agreement dated MarckOBP by and between Old National Bancorp andUthieed State!
Department of Treasury (incorporated by referendexhibit 10.1 of Old National’'s Current Report Barm 8-K filed with the
Securities and Exchange Commission on March 319@

Warrant Repurchase Agreement dated May 8, P§0hd between Old National Bancorp and the Uriitedes Department of
Treasury (incorporated by reference to Exhibit 1df. Dld National’s Current Report on Form 8-K filadth the Securities and
Exchange Commission on May 11, 20(

(am) Stock Purchase and Dividend Reinvestment Plan ificated by reference to Old Natio’'s Registration Statement on For-3,

(an)

(a0)

(@p)

(aq)

(ar)

(as)

(at)

(au)

Registration No. 3:-161394 filed with the Securities and Exchange Cossion on August 17, 200¢

Purchase Agreement dated September 17, 20@@dre National City Commercial Capital Company, LIQ@d National Bank and
Indiana Old National Insurance Company (incorpatdte reference to Exhibit 10.01 of Old National'sréent Report on Form B-
filed with the Securities and Exchange Commissiorseptember 18, 200¢

Servicing Agreement dated September 17, 2009 betWegonal City Commercial Capital Company, LLCdQational Bank an
Indiana Old National Insurance Company (incorpatdig reference to Exhibit 10.02 of Old National'sré&nt Report on Form E-
filed with the Securities and Exchange Commissintseptember 18, 200¢

Form of 2010 Performance Share Award Agreeménternal Performance Measures between Old Naltimmd certain key
associates (incorporated by reference to Exhiag)0of Old National’'s Annual Report on Form 10 the year ended December
31, 2009).*

Form of 2010 Performance Share Award Agreer— Relative Performance Measures between Old Natamélcertain ke’
associates (incorporated by reference to Exhil{@at) @f Old National’'s Annual Report on Form 10-¢¢ the year ended December
31, 2009).*

Form of 2010 “Service BaseRestricted Stock Award Agreement between Old Nafiamd certain key associates (incorporate
reference to Exhibit 10(au) of Old Natio’s Annual Report on Form -K for the year ended December 31, 200!

Voting agreement by and among directors of Monraaddrp (incorporated by reference to Exhibit 13.Okal Nationa’s Current
Report on Form -K filed with the Securities and Exchange CommissiarOctober 6, 2010).

Form of Employment Agreement for Robert G. Jonesdfiporated by reference to Exhibit 10.1 of Oldiblzd’s Current Report o
Form &K filed with the Securities and Exchange CommissianJanuary 27, 2011)

Form of Employment Agreement for Barbara A.rphy, Christopher A. Wolking, Allen R. Mounts anéiyl D. Moore
(incorporated by reference to Exhibit 10.2 of Oldtidnal’s Current Report on Form 8-K with the Sétes and Exchange
Commission on January 27, 2011
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*%

(av)

(aw)

(ax)

(ay)

(az)

(ba)

(bb)
(bc)

(bd)

(be)

21
23.1
311
31.2
32.1
32.2
101

Form of 2011 Performance Share Award Agreer- Internal Performance Measures between Old Natiandlcertain ke’
associates (incorporated by reference to Exhil{@avi)0of Old National’s Annual Report on Form 10-¢¢ the year ended
December 31, 2010)

Form of 2011 Performance Share Award AgreemdRelative Performance Measures between Old Nalteomd certain key
associates (incorporated by reference to Exhil{@dpof Old National’s Annual Report on Form KOfor the year ended Decemt
31, 2010).*

Form of 2011“Service Base” Restricted Stock Award Agreement between Old Nafiamd certain key associates (incorporate
reference to Exhibit 10(ax) of Old Natio’s Annual Report on Form -K for the year ended December 31, 201!

Old National Bank Cash-Settled Value Apprdoratnstrument, dated July 29, 2011 (incorporatgdderence to Exhibit 10.1 of
Old Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommissiarAugust 4, 2011

Old National Bancorp 2011 Incentive Compemsailan (incorporated by reference to Exhibit 1@b9Id National’s Quarterly
Report on Form 1-Q for the quarter ended September 30, 201

Voting agreement by and among directors of Indi@oaxmunity Bancorp (incorporated by reference toikixi0.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange Commisgianlanuary 25, 2012)

Form of Amended Severance/Change of Control Agre¢fioe Jeffrey L. Knight is filed herewith.

Form of 2012 Performance Share Award Agreer- Internal Performance Measures between Old Natiandlcertain ke’
associates is filed herewith

Form of 2012 Performance Share Award AgreemdRelative Performance Measures between Old Nalteomd certain key
associates is filed herewith

Form of 2012 “Service Based” Restricted Staakard Agreement between Old National and certaindesociates is filed
herewith.*

Subsidiaries of Old National Bancc

Consent of Crowe Horwath LL

Certification of Principal Executive Officer pursuit@o Section 302 of the Sarba-Oxley Act of 2002
Certification of Principal Financial Officer pursutato Section 302 of the Sarba-Oxley Act of 2002
Certification of Principal Executive Officer pursut@o Section 906 of the Sarba-Oxley Act of 2002
Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

The following materials from Old National Banc’s Annual Report on Form -K Report for the year ended December 31, 2!
formatted in XBRL: (i) the Consolidated Balance &tse (ii) the Consolidated Statements of Inconig tie Consolidated
Statements of Changes in Shareholders’ Equity tli@)Consolidated Statements of Cash Flows, anthévNotes to Consolidated
Financial Statements.”

Management contract or compensatory plan or arraegt

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 Nadidras duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jone Date February 27, 201
Robert G. Jone:
President and Chief Executive Offi
(Principal Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belowebruary 27, 2012, by the following
persons on behalf of Old National and in the cafcindicated.

By: /s/ Joseph D. Barnette, . By: /s/ Robert G. Jone
Joseph D. Barnette, Jr., Direc Robert G. Jone!
President and Chief Executive Offic
By: /s/ Alan W. Braur (Principal Executive Officer

Alan W. Braun, Directo
By: /s/ Marjorie Z. Soyugen

By: /s/ Larry E. Dunigai Marjorie Z. Soyugenc, Directc
Larry E. Dunigan
Chairman of the Board of Directa By: /s/ Kelly N. Stanley

Kelly N. Stanley, Directo
By: /s/ Arthur H. McElwee Ji

Arthur H. McElwee Jr., Directc By: /s/ Linda E. White
Linda E. White, Directo

By: /s/ Niel C. Ellerbrool
Niel C. Ellerbrook, Directo By: /s/ Christopher A. Wolkin
Christopher A. Wolking
Senior Executive Vice Preside
By: /s/ Andrew E. Goebe Financial Officer (Principal Financial Office
Andrew E. Goebel, Directc

By: /s/ Joan M. Kisse
By: /s/ Phelps L. Lambe Joan M. Kissel
Phelps L. Lambert, Directc Senior Vice President and Corporate Contr
(Principal Accounting Officer

By: /s/ James T. Morri
James T. Morris, Directc
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Exhibit 10(bb)
AMENDED SEVERANCE/CHANGE OF CONTROL AGREEMENT

THIS SEVERANCE/CHANGE OF CONTROL AGREEMENT by ancettveen Old National Bancorp, an Indiana corporatic
(“Company”) andleffrey L. Knight (“Executive”), EVP, Chief Legal Counsel, was made and entered antginally effective January 1, 20l
was amended effective as of January 1, 2009, tcercaktain clarifications under Section 409A of theernal Revenue Code and is furl
amended effective January 1, 2011 (“Agreement”).

Background

A. The Company wishes to encourage the Executivdetote his/her full time and attention to the Hait performance of his/h
management responsibilities and to assist the BoRirectors in evaluating business options angsping the best interests of the Comg
and its shareholders without being influenced t@yuhcertainties of his/lher own employment situation

B. The Company employs the Executive in a positidrirust and confidence, and the Executive has fmecacquainted with tl
Companys Business, its officers and employees, its stiatagd operating plans, its business practicexgases, and relationships, the n
and expectations of its Customers and Prospectisgtofhers, and its trade secrets and other propectyding Confidential Information.

Agreement

NOW, THEREFORE, in consideration of the premisemtioued employment on an watl basis, and for other good and value
consideration, the receipt and sufficiency of whach hereby acknowledged, the Executive and thep@agnagree as follows:

1. Defined Terms Throughout this Agreement, when the first letiea word (or the first letter of each word in agde) is capitalize
the word or phrase shall have the meaning spedifidgppendix A.

2. Term. The initial term of this Agreement shall begin @snuary 1, 2008, and shall continue through Deeer®b, 2009; provide
however, that beginning on January 1, 2009, andherfirst day of each year thereafter, the ternthis Agreement shall automatically
extended by one year, unless either the Compathedexecutive shall have provided notice to theepti least sixty (60) days before such
that the term shall not be extended. Notwithstagdive preceding provisions of this Section, if aa@ie of Control occurs during the tern
this Agreement, such term shall not end beforestmond anniversary of the Change of Control; pedjchowever, this sentence shall a
only to the first Change of Control while this Agreent is in effect. If the Executiv®Employment Terminates during the Term, the olibga
contained in the Restrictive Covenants shall sertive Term



3. Termination of Employment; Resignation of Officend Director Positions The Executive is an atill employee. Subject to i
payment obligations under this Section and Sedion 6, if applicable, the Company may Terminate Hxecutives Employment at any tirr
with or without cause. The Executive may voluntafilerminate his/her Employment at any time by pdow at least thirty (30) days pr
notice to the Company. Regardless of whether hisfkemination of Employment is voluntary or invotary, the Executive shall resign fri
any director positions with the Employer, effecta® of his/her Termination Date. Upon TerminatiérEmployment, the Executive shall
entitled to the following, in addition to any beitgfpayable under Section 5 or 6:

(a) Any earned but unpaid base salary, at the Execs then effective annual rate, through his/her Teatidon Date, plus any accrt
vacation pay due to the Executive under the Emplpg@iompaniesvacation program through his/her Termination Deteich amounts shall |
paid to the Executive not later than the payrotedar the payroll period next following his/herriienation Date.

(b) Provided that the Executive applies for reinggumnent in accordance with the Employing Compangssablished reimbursem:
procedures (within the period required by such pdoces but under no circumstances later than t{8ay days after his/her Termination Dz
the Employing Companies shall pay the Executive mipbursements to which he is entitled under qurcltedures not later than the pay
date for the payroll period next following the datewhich the Executive applies for reimbursement.

(c) Any benefits (other than severance) payabléhéoExecutive under any of the Employing Companieséntive compensation
employee benefit plans or programs shall be payialdecordance with the provisions of those plangrograms.

4. Application of AgreementJnder no circumstances shall the Executive beledtib payments pursuant to both Section 5 and®@e€
of this Agreement.

5. NonrChange of Control Severance Benefit

(a) Subject to the following provisions of this 8en, the Employing Companieshall provide the Executive with the payments
benefits set forth in this Section, if during ther and before the occurrence of a Change of Comitber (i) the Employing Compan
Terminate the Executive’Employment (other than a termination for Unacakelet Performance, Disability, or death pursuarseation 8), ¢
(i) the Executive voluntarily Terminates his/hamployment for Good Reason pursuant to Section witltstanding the preceding provisic
of this Subsection, the Executive shall not betkatito benefits pursuant to this Section, if hengitled to benefits pursuant to Section 6.
amount payable to the Executive pursuant to thigi@eis in addition to amounts already owed tdhas by the Employing Companies an
in consideration of the covenants set forth in Agseement and/or the Release.

(b) The Employing Companies shall pay to the Exgeua single lump sum payment equal to the ExeeigiWeekly Pay multiplied t
the greater of (i) fifty-two (52) or (ii) two (2)rhes his/her Years of Service on the 60 day follgvihe Executives Termination c
Employment provided that the Executive has execatet submitted a Release of claims (as describ&kdation 17) and the statutory pel
during which the Executive is entitled to revoke fRelease has expired on or before that 60 day.

2



(c) If COBRA continuation coverage is properly éést under the Employing Companieg'oup medical plan by the Executive (
his/her spouse and dependents, if any, coveretdéizmploying Companiegiroup medical plan on his/her Termination Dateg, Employing
Companies shall pay the cost of such coveragehtoEkecutive (and such spouse and dependentghefawelve (12) month period followi
his/her Termination of Employment (or such shogteriod during which such person is eligible for G®OB continuation coverage). T
Executive acknowledges and agrees that the valtrdsofoverage will be includible in his/her grassome for tax purposes.

(d) If permissible under the Employing Companigsbup term life insurance plan, whether throughveosion or otherwise, tl
Employing Companies shall continue to provide tdif@ insurance coverage substantially the samehas provided for the Executi
immediately before his/her Termination of Employmeand shall pay for the cost thereof for the twe(¥®) month period following his/h
Termination of Employment.

(e) The Employing Companies shall pay the costubplacement services incurred by the Executiverdutine twelve (12) month peri
following his/her Termination of Employment and pided by a firm of the Executiveg€hoice, up to a total of Fifteen Thousand Do
($15,000). Reimbursements for outplacement expeinsesred during a calendar year shall be paidlaier than March 15 of the followil
year.

(f) If payments to the Executive pursuant to thigrdement would result in total Parachute Paymenthe Executive, whether or |
made pursuant to this Agreement, with a value @&srchined pursuant to Code Section 280G and th#aguoe thereunder) equal to or gre
than one hundred percent (100%) of the Parachyte&a Limit, the provisions of Section 7 shall apgé if set out in this Section 5.

(9) Notwithstanding the preceding provisions ofstl§iection, if the Executive is a “specified empkywithin the meaning of Cou
Section 409A(a)(2)(B)(i), to the extent required siych Code Section, payments otherwise requirethisySection shall be delayed to
earliest date on which such payments are permétetishall be paid in a lump sum on the first ddiofdng the date that is six mon
following the Executive’s Termination of Employmeaot, if earlier, the Executive’ death. Furthermore, the obligations of the Emiply
Companies to make payments to the Executive heesusi subject to complianegith any applicable provisions of the Federal De4
Insurance Corporation regulations found in Part @&®itled “Golden Parachute And IndemnificatioryPa&nts”) of Title 12 of the Code «
Federal Regulations (or any successor provisions).

6. Change of Control Severance Benefit.

(a) Subject to the following provisions of this 8en, the Employing Companies shall provide the dixiwe with the payments a
benefits set forth in this Section, if during ther and concurrent with or within two (2) yearseafa Change of Control, either (i)
Employing Companies Terminate the ExecusvEmployment (other than a termination for Caussahllity, or death pursuant to Section
or (ii) the Executive voluntarily Terminates hisfliEEmployment pursuant to Section 9 for Good Reason.

3



(b) The Employing Companies shall pay to the Exgew single lump sum payment in an amount equdidgroduct of (i) two (2) tim
(i) the sum of (A) the Executive’annual base salary, at the greater of the raffént on the Change of Control Date or the Teatiim Date
plus (B) the Executive' target bonus for the year containing the Chang€antrol Date or, if greater, for the year preogdihe Change
Control Date, on the 60 day following the Executsv&ermination of Employment provided that the Exeeuhas executed and submitte
Release of claims (as described in Section 17)tledtatutory period during which the Executivemsitled to revoke the Release has ex
on or before that 60 day.

(c) The Employing Companies shall continue to pilevjjroup medical coverage for the Executive (asthbr spouse and dependent
any, covered by the Employing Companies’ group eedilan on his/her Termination Date), for the ttyefour (24) month period followir
his/her Termination of Employment. Such coveragalldbe under the Employing Companiggoup medical plans and at the Emplo
Companies’ expense, shall be the same as thaedfteractive employees under the Employing Compagieup medical plan and, to
extent Section 18(d) is applicable, shall be in pimmce with Section 18(d) herein. If the coveragscribed in the preceding provisions is
available under the Employing Companigsbup medical plan, the Employing Companies shaidliide for substantially similar coverage
their expense. The Executive acknowledges and agheg, in either case, the value of this coveraljebe includible in his/her gross incoi
for tax purposes. Coverage provided pursuant t® $hibsection shall be concurrent with any requaedtinuation coverage period un
COBRA.

(d) For the twenty-four (24) month period followirtge Executives Termination of Employment, the Employing Companghal
continue to provide term life insurance coveragbestantially the same as that provided for the Etteeuimmediately before his/r
Termination Date.

(e) The Employing Companies shall pay the costubplacement services incurred by the Executiverdutine twelve (12) month peri
following his/her Termination of Employment and pided by a firm of the Executiveghoice, up to a total of Fifteen Thousand ($15,(
Reimbursements for outplacement expenses incutrédgda calendar year shall be paid not later tdanch 15 of the following year.

(H To the extent that coverage or benefits undaosBction (c), (d), or (e) results in taxable ineoto the Executive, the Execut
acknowledges and agrees that the Executive is fefiponsible for the tax effect of the provisiorso€h coverage or benefits.

(9) All outstanding Company stock options, to théeat not previously vested and exercisable, dfedbme vested and exercisable t
the Executive’s Termination of Employment.

(h) If payments to the Executive pursuant to thgreement would result in total Parachute Paymenthe Executive, whether or |
made pursuant to this Agreement, with a value @srchined pursuant to Code Section 280G and th#aguoe thereunder) equal to or gre
than one hundred percent (100%) of the Parachyte&a Limit, the provisions of Section 7 shall apgé if set out in this Section 6.
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(i) Notwithstanding the preceding provisions ofstt$ection, if the Executive is a “specified empkygithin the meaning of Cot
Section 409A(a)(2)(B)(i), to the extent required diych Code Section, payments otherwise requirethisySection shall be delayed to
earliest date on which such payments are permétetishall be paid in a lump sum on the first ddiofdng the date that is six mon
following the Executive’s Termination of Employmeat, if earlier, the Executive’ death. Furthermore, the obligations of the Emiply
Companies to make payments to the Executive heesusig subject to compliance with any applicablevigsions of the Federal Depc
Insurance Corporation regulations found in Part @&®itled “Golden Parachute And IndemnificationyPa&nts”) of Title 12 of the Code
Federal Regulations (or any successor provisions).

7. Provisions Relating to Parachute Payments

(a) If payments and benefits to or for the benaffithe Executive, whether pursuant to this Agreenoerotherwise, would result in to
Parachute Payments to the Executive with a valugale® or greater than one hundred percent (100%)eo Parachute Payment Limit,
amount payable to the Executive, shall be reduoatiat the value of all Parachute Payments to #ex@ive, whether or not made pursual
this Agreement, is equal to the Parachute Payménit Iminus One Dollar ($1.00), accomplished by tfireducing any amounts paya
pursuant to Subsection 5(b) or 6(b), as applicabié, then reducing other amounts of compensatidhet@xtent necessary; provided that
such reduction shall be taken if, after reductiondny applicable federal excise tax imposed onBkecutive by Code Section 4999, as"
as any federal, state and local income tax imposgettie Executive with respect to the total ParaziRdyments, the total Parachute Payn
accruing to the Executive would be more than thewrh of the total Parachute Payments after (ahtpkie reduction described in the 1
clause of this sentence, and (b) further reducimth payments by any federal, state and local inctares imposed on the Executive v
respect to the total Parachute Payments. The Comggnees to undertake such reasonable effortsraayitdetermine in its sole discretior
prevent any payment or benefit under this Agreerf@mmany portion thereof) from constituting an Ess®arachute Payment.

(b) The amount of Parachute Payments and the Rasétayment Limit shall be determined as providedhis Subsection (b). T
Company shall direct its independent auditor (“Aad) or such other accounting firm experienced in suallbutations and acceptable to
Executive to determine whether any Parachute Patgrexteed the Parachute Payment Limit and the armaduany adjustment required
Subsection (a). The Company shall promptly giveERecutive notice of the Audita’determination. All reasonable determinations niay
the Auditor under this Subsection shall be bindimgthe Employing Companies and the Executive aadl e made within thirty (30) da
after the Executive’s Termination of Employment.

8. Termination of Employment by the Company for €&uJnacceptable Performance, Disability, or Death.

(a) The Company may cause a Termination of the Ekexs Employment for Unacceptable Performance or Diigalit any time befor
a Change in Control. To do so, the Board must pie@the Executive with a notice of termination sfyéeg the Termination Date and either
specific act(s) or failure(s) constituting Unacedpeé Performance or the
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circumstances constituting Disability. If the Boarchotice identifies an act or failure constitutidgacceptable Performance that is subje
correction under the definition of Unacceptableféanance and related definitions in this Agreeméms, notice shall also specify the pe
during which the act or failure must be correctédhe Board determines that the Executive hascootected the act or failure in all mate
respects within the required correction period,Bleard must then provide a second notice of tertininastating the reasons for the termina
and the Termination Date, and the Executive’s Emplent shall Terminate on such date.

(b) The Company may cause a Termination of the &kex's Employment for Cause or Disability at any tima@arrent with or after
Change in Control. To do so, the Board must prottdeExecutive with a notice of termination speicifythe Termination Date and either
specific act(s) or failure(s) constituting Causetloe circumstances constituting Disability. If tBeard’s notice identifies an act or fail
constituting Cause, it shall be accompanied bysalution duly adopted by not less than three-qusité /4) of the entire membership of |
Board (after reasonable notice to the Executive amdpportunity for the Executive, together witk/her counsel, to be heard by the Bo:i
finding, in the reasonable opinion of the Boardyttbne or more of the events of Cause listed ataseoccurred and specifying the de
thereof. If the act or failure constituting Causeiibject to correction under the definition of S&and related definitions in this Agreement
notice shall also specify the period during whicé &ct or failure must be corrected. If the Boagtkdmines that the Executive has not corre
the act or failure in all material respects witttie required correction period, the Board must fhravide a second notice of termination ste
the reasons for the termination and the TermindDate, and the Executive’'s Employment shall Tertgrma such date.

(c) If the Executive dies before his/her Terminatiof Employment, his/her employment shall terminatéomatically on the date
his/her death.

(d) In the case of a Termination of Employment parg to this Section, the Executive shall not b#tled to benefits or paymet
pursuant to Section 5 or 6.

9. Resignation by Executive for Good Readban event of Good Reason occurs during the Ténm Executive may, at any time wit
the ninety (90) day period following such evenpyde the Company with a notice of termination $fy&ny the event of Good Reason
notifying the Company of his/her intention to Tenaie his/her Employment upon the Employing Comgarialure to correct the event
Good Reason within thirty (30) days following regatedf the Executives notice of termination. If the Employing Companias to correct th
event of Good Reason and provide the Executive motite of such correction within such thirty (2@y period, the Executive’ Employmer
shall Terminate as of the end of such period, &edBxecutive shall be entitled to benefits as mhediin Section 4 and Section 5 or 6
applicable.

10. Withholding and Taxe3he Employing Companies may withhold from any pagtmeade hereunder (i) any taxes that the Emplc
Companies reasonably determine are required toithéeld under federal, state, or local tax lawsegulations, and (ii) any other amounts
the Employing Companies are authorized to withh&ixcept for employment taxes that are the obligatib the Employing Companies,
Executive shall pay all federal, state, local, atiter taxes (including, without limitation, inteteines, and penalties) imposed on his/her u
applicable law by virtue of or relating to the pagmts and/or benefits contemplated by this Agreenseniject to any reimbursement provisi
of this Agreement.



11. Use and Disclosure of Confidential Information.

(a) The Executive acknowledges and agrees thay (jirtue of his/her employment, he will be givetcass to, and will help analy
formulate or otherwise use, Confidential Informatidii) the Employer has devoted (and will devasepstantial time, money, and effor
develop Confidential Information and maintain thregrietary and confidential nature thereof, ang Qionfidential Information is proprieta
and confidential and, if any Confidential Infornmati were disclosed or became known by persons emgagi a business in any w
competitive with the Compang’Business, such disclosure would result in hapjdbgs, irreparable injury, and damage to the Bygdl, the
measurement of which would be difficult, if not iogsible, to determine. Accordingly, the Executigreas that (i) the preservation .
protection of Confidential Information is an essanpart of his/her duties of employment and tlaat,a result of his/her employment with
Employing Companies, he has a duty of fidelity,dldy, and trust to the Employing Companies in saéding Confidential Information. T
Executive further agrees that he will use his/hestlefforts, exercise utmost diligence, and takesteps necessary to protect and safeg
Confidential Information, whether such informatiderives from the Executive, other employees of Hmeployer, Customers, Prospec
Customers, or vendors or suppliers of the Emploged, that he will not, directly or indirectly, usdisclose, distribute, or disseminate to
other person or entity or otherwise employ Conft@@rinformation, either for his/her own benefit for the benefit of another, except
required in the ordinary course of his/her emplogtrigy the Employing Companies. The Executive sfalbw all Company policies at
procedures to protect all Confidential Informatiemd shall take any additional precautions necessaalgr the circumstances to preserve
protect against the prohibited use or disclosurengf Confidential Information.

(b) The confidentiality obligations contained insttAgreement shall continue as long as Confidentifdrmation remains confident
(except that the obligations shall continue, if @dential Information loses its confidential natutgough improper use or disclosure, incluc
but not limited to any breach of this Agreementyl ahall survive the termination of this Agreementl/ar termination of the Executive’
employment with the Employing Companies.

(c) From time to time, the Employer may, for itsrolvenefit, choose to place certain Confidentiabinfation in the public domain. T
fact that Confidential Information may be made &lze to the public in a limited form and under ii@d circumstances does not change
confidential and proprietary nature of such infotim and does not release the Executive from éisfibligations with respect to st
Confidential Information.

12. Ownership of Documents and Return of MateddlFermination of Employment.

(a) Any and all documents, records, and copiestifemcluding but not limited to hard copies opis stored digitally or electronical
pertaining to or including Confidential Informatidnollectively, “Company Documentsthat are made or received by the Executive di
his/her employment shall be deemed to be propdrtieoEmployer. The Executive shall use Companyubwents and information contair
therein only in the course of his/her employmenttfie Employing Companies and for no other purpdse. Executive shall not use or discl
any Company Documents to anyone except as autldrizbe course of his/her employment and in fudhee of the Company’s Business.
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(b) Upon Termination of Employment for any reasthrg Executive shall immediately deliver to Emplayi@ompanies (with or witho
request) all Company Documents and all other Engglpyoperty in the Executive’s possession or uhiher custody or control.

13. NonSolicitation of Customers and Employe€Ehe Executive agrees that during the Term and foeriod of two (2) years followil
Termination of the Executive’Employment, the Executive shall not, directlyralirectly, individually or jointly, (i) solicit inany manner, se
to obtain or service, or accept the business ofGumstomer for any product or service of the tygfered by the Employer or competitive w
the Companys Business, (ii) solicit in any manner, seek taobor service, or accept the business of any atisy@ Customer for any prod
or service of the type offered by the Employer treowise competitive with the CompasyBusiness, (iii) request or advise any Custc
Prospective Customer, or supplier of the Emplogeterminate, reduce, limit, or change its businesselationship with the Employer,
(iv) induce, request, or attempt to influence ampkoyee of the Employer to terminate his/her empiegt with the Employer.

14. Covenant Not to Competdhe Executive hereby understands and acknowletigésby virtue of his/her position with the Emyitog
Companies, he has obtained advantageous familamitypersonal contacts with Customers and ProspeClistomers, wherever located,
the business, operations, and affairs of the Enipdpfompanies. Accordingly, during the term of thigreement and for a period of t
(2) years following the Termination of his/her Emmyrhent, the Executive shall not, directly or indiheg:

(a) as owner, officer, director, stockholder, irtees proprietor, organizer, employee, agent, regmegive, consultant, independ
contractor, or otherwise, engage in the same toadausiness as the CompasyBusiness, in the same or similar capacity asEterutive
worked for the Employing Companies, or in such cé#gaas would cause the actual or threatened usheoEmployers trade secrets and
Confidential Information; provided, however, thhitst Subsection shall not restrict the Executivenfracquiring, as a passive investment,
than five percent (5%) of the outstanding secwiEany class of an entity that are listed ontéonal securities exchange or actively trade
the over-thezounter market. The Executive acknowledges andeaghtat, given the level of trust and responsibdiven to his/her while in tt
Employing Companiesemploy, and the level and depth of trade secrets@onfidential Information entrusted to his/hery ammediatel
subsequent (i.e. within two (2) years) employmeith & competitor to the ComparsyBusiness would result in the inevitable use ecldsur:
of the Employers trade secrets and Confidential Information ahdtdfore, this two (2) year restriction is reasd@amnd necessary to prot
against such inevitable disclosure; or



(b) offer to provide employment or work of any kifwihether such employment is with the Executivamy other business or enterpri
either on a full-time or patime or consulting basis, to any person who themectly is, or who within two years preceding suaffer ot
provision of employment has been, an employee@ttmployer.

The restrictions on the activities of the Executheatained in this Section shall be limited to tbkowing geographical areas:
(c) within a fifteen (15) mile radius of each bamdicenter location operated by the Employer orEtkecutive’s Termination Date;
(d) within each county in which a banking centeraltion is operated by the Employer on the ExeclgiVermination Date;
(e) within a fifty (50) mile radius of Company’'smpmrate headquarters address in Evansville, Indiana

(f) within each city, town, and county in which tEenployer began expansion or acquisition planningftorts during the Executive’
employment with the Employing Companies, and alwhith Executive gained knowledge of Confidentigfiobmation or bore responsibil
for expanding the Company’s Business.

15. Remedies The Executive agrees that the Company will suffeparable damage and injury and will not haveadequate remedy
law if the Executive breaches any provision of Restrictive Covenants. Accordingly, if the Execeatibreaches or threatens or attemp
breach the Restrictive Covenants, in addition tmtiler available remedies, the Company shall hilexhto seek injunctive relief, and no
minimal bond or other security shall be requiredcimnection therewith. The Executive acknowledged agrees that in the event
termination of this Agreement for any reason whewso, the Executive can obtain employment not cditiyge with the Companys Busines
(or, if competitive, outside of the geographic adtomerspecific scope described herein) and that the mesuaf an injunction to enforce
provisions of the Restrictive Covenants shall metvpnt the Executive from earning a livelihood. Restrictive Covenants are essential t¢
and conditions to the Company entering into thige®gent, and they shall be construed as indeperafeaty other provision in tt
Agreement or of any other agreement between thelixe and the Company. The existence of any ctaimause of action that the Execu
has against the Company, whether predicated orAtdrisement or otherwise, shall not constitute a&dsé to the enforcement by the Comj
of the Restrictive Covenants.

16. Periods of Noncompliance and ReasonableneBsradids. The Restrictive Covenants described in Sectiéarnd 14 shall be deen
not to run during all periods of noncompliance, ititention of the parties being to have such retsbms and covenants apply for the full per
specified in Sections 13 and 14 following Termioatof the Executives Employment. The Company and the Executive ackeagd and agr
that the restrictions and covenants contained utti@e 13 and 14 are reasonable in view of theraabi the Companyg Business and t
Executive’s advantageous knowledge of and famijianith the Company Business, operations, affairs, and CustomerswiNstanding
anything contained herein to the




contrary, if the scope of any restriction or covaeingontained in Section 13 or 14 is found by a toficompetent jurisdiction to be too broa
permit enforcement of such restriction or covertarits full extent, then such restriction or covenshall be enforced to the maximum ex
permitted by law. The parties hereby acknowledge agree that a court of competent jurisdiction Isiisloke and exercise the blue pe
doctrine to the fullest extent permitted by lawetdorce this Agreement.

17. Release For and in consideration of the foregoing covesand promises made by the Company, and the pmafare of suc
covenants and promises, the sufficiency of whicheeeby acknowledged, the Executive agrees toseldee Employer and all other pers
named in the Release from any and all causes inaittat the Executive has or may have againsEtheloyer or any such person before
effective date of the Release, other than a caasedoon a breach of Section 3 hereof. The Relérmdebe substantially in the form attacl
hereto as Exhibit I. The Company shall provide Redease to the Executive as soon as practicable hbis¢ther Termination of Employme
THE EXECUTIVE' S RIGHT TO BENEFITS HEREUNDER SHALL BE CONTINGENT O N HIS/HER SIGNING, FILING AND
NOT REVOKING THE RELEASE AS PROVIDED IN THE RELEASE WITHIN THE PERIODS REQUIRED BY LAW.

18. Reimbursement of Certain Costs.

(a) If, during the life of the Executive and forfige (5) year period following his/her death, therpany brings a cause of actior
enforce the Restrictive Covenants or to recover aiges caused by the Executweédreach of the Restrictive Covenants, the subatip
prevailing party in such action shall be entitledd¢asonable costs and expenses (including, withroilation, reasonable attorneyfges, expe
witness fees, and disbursements) in connection suith action.

(b) If, during the life of the Executive and forfige (5) year period following his/her death, aplite arises regarding the Executive’
rights hereunder, and the Executive obtains a fimédyment in his/her favor from a court of competgmisdiction with respect to suct
dispute, all reasonable costs and expenses (imguaiithout limitation, reasonable attorneyses, expert witness fees, and disbursem
incurred by the Executive in connection with sugpdte or in otherwise pursuing a claim based breach of this Agreement shall be paic
the Company.

(c) Any reimbursement by the Company pursuant i® Section shall be subject to compliance with egaple provisions of the Fede
Deposit Insurance Corporation regulations foundPéart 359 (entitled “Golden Parachute and Indematifimn Payments”pf Title 12 of the
Code of Federal Regulations (or any successor §iong).

(d) Notwithstanding anything to the contrary in foeegoing, any reimbursements orkimd benefits provided under this Agreement
are subject to Code Section 409A shall be madeimpdance with Treasury Regulation Section 1.4@B¢1)(iv) and any reimburseme
shall be made no later than the end of the Exegstibaxable year following the Executigetaxable year in which the expense was incurn
addition, the amounts eligible for reimbursementinekind benefits to be provided, during any one tagafgar under this Agreement may
affect the expenses eligible for reimbursementneind benefits to be provided, in any other taxafdar under this Agreement and any r
to reimbursement or in-kind benefits is not subjediquidation or exchange for another benefit.
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19. No Reliance The Executive represents and acknowledges thateouting this Agreement, the Executive does elgt and has n
relied upon any representation or statement byCthrapany and its agents, other than statementsinedtin this Agreement.

20. Miscellaneous Provisions

(a) Further Assurances Each of the parties hereto shall do, executen@aegledge, and deliver or cause to be done, exey
acknowledged, and delivered at any time and frone tio time upon the request of any other partytbesdl such further acts, documents,
instruments as may be reasonably required to edfecof the transactions contemplated by this Aged.

(b) Binding Effect; AssignmentThis Agreement shall be binding upon and inuréhbenefit of the parties hereto and their rethpe
successors and assigns; provided, however, thttengiarty hereto may assign this Agreement withibetprior written consent of the ot
party. Notwithstanding the foregoing, this Agreetery be assigned without the prior consent of&kecutive to a successor of the Comg
(and the Executive hereby consents to the assignofi¢he Restrictive Covenants under this Agreenterat purchaser of all or substantially
of the assets of the Company or a transferee, igener otherwise, of all or substantially all betbusinesses and assets of the Company
upon the Executive’s death, this Agreement shaltaénto the benefit of and be enforceable by thechtee’s executors, administratc
representatives, heirs, distributees, devisees]eggalees and all amounts payable hereunder shalblal to such persons or the estate ¢
Executive.

(c) Waiver; Amendment No provision or obligation of this Agreement miag waived or discharged unless such waiver or digehi
agreed to in writing and signed by the Compar®tesident or Chief Administrative Officer and #eecutive. The waiver by any party he
of a breach of or noncompliance with any provisidrihis Agreement shall not operate or be constiasd continuing waiver or a waivel
any other or later breach or noncompliance. Exespexpressly provided otherwise herein, this Agergrmay be amended or suppleme
only by a written agreement executed by the ComgaPresident or Chief Administrative Officer anatBxecutive.

(d) Headings. The headings in this Agreement have been insestéely for ease of reference and shall not be idensd in th
interpretation or enforcement of this Agreement.

(e) Severability. All provisions of this Agreement are severablarfrone another, and the unenforceability or inviglidf any provisiol
hereof shall not affect the validity or enforce#hibf the remaining provisions.

11



(H Notice . Any notice, request, instruction, or other docuatn® be given hereunder to any party shall be iitig and delivered t
hand, registered or certified United States maitunn receipt requested, or other form of receiptelivery, with all expenses of deliv
prepaid, as follows:

If to the Executive If to the Company
Jeffrey L. Knight Old National Bancor
330 Largo Cour Post Office Box 71!

Evansville, IN 47712 Evansville, Indiana 47705
ATTENTION: General Counst

or to such other address as either party heretohaag furnished to the other in writing in accordamwith the preceding.
(g9) No CounterpartsThis Agreement may not be executed in countespart

(h) Governing Law; Jurisdiction; Venue; Waiver ofyl Trial . This Agreement shall be governed by and constin@dcordance with tl
laws of the State of Indiana, without referencehte choice of law principles or rules thereof. Tgaties hereto irrevocably consent to
jurisdiction and venue of the state courts for 8tate of Indiana located in Evansville, Indiana,ttoe United States District Court for
Southern District of Indiana, Evansville Divisidlmcated in Vanderburgh County, Indiana, and aghe¢ all actions, proceedings, litigati
disputes, or claims relating to or arising outtaétAgreement shall be brought and tried only ichscourts. The Company, in its sole discre
may, however, bring an action against the Executivany court where jurisdiction over the Executivay be obtainedEACH OF THE
PARTIES EXPRESSLY WAIVES ANY RIGHTS TO A JURY TRIAL THAT IT MAY OTHERWISE HAVE IN ANY COURT WITH
RESPECT TO THIS AGREEMENT TO THE MAXIMUM EXTENT PER MITTED BY LAW.

(i) Entire Agreement This Agreement constitutes the entire and sofeeagent between the Employer and the Executive rgipect t
the Termination of the ExecutiveEmployment, and there are no other agreementsd®arstandings either written or oral with resgketeto
The parties agree that any and all prior severancior change of control agreements between theepdrave been terminated and are ¢
further force or effect.

() Rules of Interpretationin interpreting this Agreement, the followingealshall apply:

(1) The rule of construction to the effect that @mbiguities are to be resolved against the digafpiarty shall not be employed
the interpretation of this Agreement.

(2) Words used in the singular shall be constreethtlude the plural, where appropriate, amck versaand words used in t
masculine shall be construed to include the feminivhere appropriate, antte versa.

(3) It is the intention and purpose of the Compdapploying Company, Employer and the Executive thet Agreement shall k
at all relevant times, in compliance with (or exérftpm) Code Section 409A and all other applicdbies, and this Agreement shall be
interpreted and administered. In addition to theegal amendment rights of the Company, Employingn@any and Employer wi
respect to the Agreement, the Company, Employingn@my, and Employer specifically retain the unifateight (but not the obligatio
to make, prospectively or retroactively, any
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amendment to this Agreement or any related docuarettiey deem necessary or desirable to moreddtlyess issues in connection \
compliance with (or exemption from) Code Sectio®ACand such other laws. In no event, however, stédl section or any ot
provisions of this Agreement be construed to regthe Company, Employing Company or Employer toviol® any gross# for the ta
consequences of any provisions of, or paymentsrytitis Agreement and the Company, Employing Comgpard Employer shall ha
no responsibility for tax or legal consequencegh® Executive (or his/her beneficiary) resultingnfr the terms or operation of t
Agreement. Also, in accordance with Code Sectid40f the Executive is entitled to a distributiarithin a period following an event
permitted by Code Section 409A, the Executive hale no right to designate the taxable year of gaym

(4) Except as provided in the preceding provisiohshis Subsection, this Agreement shall be coestrin accordance with t
internal laws of the State of Indiana, without nebjep conflict of law principles.

21. Review and Consultatiarifhe Company and the Executive hereby acknowledgeagree that each (i) has read this Agreemats
entirety prior to executing it, (ii) understande throvisions and effects of this Agreement, (idstconsulted with such attorneys, account
and financial and other advisors as it or he hasndel appropriate in connection with their respectixecution of this Agreement, and (iv)
executed this Agreement voluntariifHE EXECUTIVE HEREBY UNDERSTANDS, ACKNOWLEDGES, AND AGREES THAT THIS
AGREEMENT HAS BEEN PREPARED BY COUNSEL FOR THE COMPANY AND THAT THE EXECUTIVE HAS NOT
RECEIVED ANY ADVICE, COUNSEL, OR RECOMMENDATION WIT H RESPECT TO THIS AGREEMENT FROM THE

COMPANY OR ITS COUNSEL.

By:

Jeffrey L. Knight Date
OLD NATIONAL BANCORP

By:

Kendra L. Vanzo, Executive Vice President Date
Chief HR Officer
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APPENDIX A
DEFINED TERMS

For purposes of this Agreement, the following teshall have the meanings specified below:

“Board” or “Board of Directors” means the Compansard of Directors or the committee of the Boantharized to act on the Board’

behalf.

“Cause” means any of the following:

(1) the Executives act or failure to act constituting willful misaduct or gross negligence that is materially injusiato th
Employer or its reputation;

(2) the Executives willful and material failure to perform the dwgief his/her employment (except in the case of laniretion o
Employment for Good Reason or on account of theclitkee’s physical or mental inability to perform such ds)i and the failure
correct such failure within five (5) days aftereadng notice from the Board of Directors specifyisuch failure in detall,

(3) the Executive’s willful and material violatiaf the Employing Companies’ code of ethics or writharassment policies;

(4) the requirement or direction of a federal @atetregulatory agency having jurisdiction over @@mpany that the Executive’
employment be terminated;

(5) the Executives arrest or indictment for (i) a felony or (ii)@sker criminal offense involving dishonesty, breafctrust, or more
turpitude; or

(6) the Executives intentional breach of a material term, conditioncovenant of this Agreement and the failure dorect suc
violation within five (5) business days followingaeipt of written notice from the Board of Direc@pecifying such breach in detalil.

For purposes of this definition, no act or failtmeact shall be considered “willfuljf the Executive acted or failed to act eitherifigood faitt
or (ii) with a reasonable belief that his/her acfaslure to act was not opposed to the Employkést interests.

“Change in Control” means the first occurrencemf af the following events:

(1) the acquisition by any person (within the megndf Section 13(d) of the Securities Exchange &ct934 (“Act”)), other tha
the Company, a subsidiary, and any employee beplefit of the Company or a subsidiary, of twefitg- percent (25%) or more of t
combined voting power entitled to vote generallyha election of directors of the Company’s thetstanding voting securities;

(2) the persons who were serving as the membetiseoBoard of Directors immediately prior to the eoencement of a pro:
contest relating to the election of directors éerader or exchange offer for voting securitiesha&f Company (“Incumbent Directorsshal
cease to constitute at least a majority of the 8adrDirectors (or the board of directors of ang@ssor to the Company) at any t
within one year of the election of directors agsult of such contest or the purchase or exchahgetiog

14



securities of the Company pursuant to such off@viged that any director elected to the Board w&ftors, or nominated for election,
a majority of the Incumbent Directors then stilldffice and whose nomination or election was notienat the request or direction of
person(s) initiating such contest or making sudbrafhall be deemed to be an Incumbent Directopémposes of this subsection (2);

(3) consummation of a merger, reorganization, sotidation of the Company, as a result of whictspes who were sharehold
of the Company immediately prior to such mergenrganization, or consolidation do not, immediatdtereafter, own, directly
indirectly and in substantially the same propori@s their ownership of the stock of the Compangédiately prior to the merg
reorganization, or consolidation, more than fifgrgent (50%) of the combined voting power entitied/ote generally in the election
directors of (i) the merged, reorganized, or codsdéd company or (ii) an entity that, directlyindirectly, owns more than fifty perce
(50%) of the combined voting power entitled to vgémerally in the election of directors of the camyp described in clause (i);

(4) a sale, transfer, or other disposition of allsmbstantially all of the assets of the Companiijctv is consummated a
immediately following which the persons who werargholders of the Company immediately prior to ssale, transfer, or dispositic
do not own, directly or indirectly and in substalfili the same proportions as their ownership ofdtoek of the Company immediat
prior to the sale, transfer, or disposition, mdrant fifty percent (50%) of the combined voting poveatitled to vote generally in t
election of directors of (i) the entity or entitiEswhich such assets are sold or transferred)ar(ientity that, directly or indirectly, ow
more than fifty percent (50%) of the combined vgtpower entitled to vote generally in the electidrdirectors of the entities descrit
in clause (i); or

(5) the shareholders of the Company approve adatidgn of the Company.
“Change of Control Date” means the date on whi€hange of Control occurs.

“COBRA" refers to the group health plan continuation regrunts in Sections 601 through 607 of the Empldyetrement Inconr
Security Act of 1974, as amended.

“Code” means the Internal Revenue Code of 1986&@ended from time to time, and the rules and reigmis promulgated thereunder.
“Company” means Old National Bancorp and the susmmet® all or substantially as its business.
“Company’s Business” means, collectively, the prddwand services provided by the Employer, inclgdire following:

(1) community banking, including lending activiti@acluding individual loans consisting primarily bome equity lines of cred
residential real estate loans, and/or consumess|aamd commercial loans, including lines of credigl estate loans, letters of credit,
lease financing) and depository activities (inchglnoninteresbearing demand, NOW, savings and money market tiarel deposits
debit and ATM cards, merchant cash managementngttéanking, and other general banking services;
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(2) investment and brokerage services, includifiglarray of investment options and investmentieey

(3) treasury segment, including investment managénveholesale funding, interest rate risk, liqudénd leverage managem:
capital markets products (including interest rageviitives, foreign exchange, and industrial reebhond financing);

(4) wealth management, including fiduciary andttaesvices, fee-based asset management, and rfutdainanagement; and

(5) insurance agency services, including fdhvice insurance brokerage services, such as caiahgroperty and casualty, sure
loss control services, employee benefits consuliimgjadministration, and personal insurance.

“Compensation” means, as of the Termination Détte Executives annual base salary then in effect, plus the tadgeash incentive tt
the Executive would have been eligible to receivéhie year in which the Termination Date occurgdrdless of whether the cash incer
plan is then in effect). For purposes of the preapdentence, any reduction in the Executvemnual base salary or targeted cash incentit
is an event of Good Reason shall be disregarded.

“Confidential Information” means the following:

(1) materials, records, documents, data, statjsdicglies, plans, writings, and information (whetimehandwritten, printed, digit:
or electronic form) relating to the Company’s Bisia that are not generally known or available & Gompanys business, trade,
industry or to individuals who work therein othbah through a breach of this Agreement, or

(2) trade secrets of the Employer (as defined dieima Code §24-2-3-2, as amended, or any succeissote).

Confidential Information includes, but is not limdt to: (i) information about the Employer’'s emplegg(ii) information about the Employer’
compensation policies, structure, and implementat{@i) hardware, software, and computer prograansl technology used by Employ
(iv) Customer and Prospective Customer identitists, and databases, including private informatielated to customer history, loan activ
account balances, and financial information; (vtsfgic, operating, and marketing plans; (vi) list&l databases and other information re
to the Employes vendors; (vii) policies, procedures, practices] alans related to pricing of products and seszi@nd (viii) informatio
related to the Employes’acquisition and divestiture strategy. Informatisrdocuments that are generally available or aiskesto the publi
shall be deemed Confidential Information, if théoimation is retrieved, gathered, assembled, ontaaied by the Employer in a manner
available to the public or for a purpose benefitiahe Employer.
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“Customer” means a person or entity who is a custashthe Employer at the time of the Executs/&ermination of Employment or w
whom the Executive had direct contact on behalthef Employing Companies at any time during theqeenf the Executives employmer
with the Employing Companies.

“Disability” means that the Executive is disableihin the meaning of the longgrm disability policy of the Employing Companies, ir
effect on the earlier of the Termination Date oe Bhange of Control Date. Termination of the Exwels Employment on account
Disability shall not affect his/her eligibility fdsenefits under any disability policy or programtoé Employer.

“Employer” means the Company and any other employer thate&tel as a single employer with the Company putstsaiCodt
Section 414(b), (c), or (m).

“Employing Company” means the Company or any suasidhereof that employs the Executive.

“Excess Parachute Payment” has the meaning givead term in Code Section 280G(b)(1).

“Good Reason” means, for purposes of Section 5péitiye following without the express written consef the Executive:
(1) a material reduction in the Executive’s dutiesponsibilities, or status with the Employing Guamies;

(2) a reduction in the Executiwbase compensation or failure to include the Bkezwith other similarly situated employee:
any incentive, bonus, or benefit plans as may fered by the Employing Companies from time to time;

(3) a change in the primary location at which thkedttive is required perform the duties of his/aemployment to a location tha
more than fifty (50) miles from the location at whihis/her office is located on the effective daftéhis Agreement; or

(4) the Company’s material breach of this Agreement

“Good Reason’means, for purposes of Section 6, any of the fallgwwithout the express written consent of the dttiwe, during th
two (2) year period beginning on the Change of Gidate:

(1) assignment to the Executive of any duties negtgrinconsistent with his/her positions, dutiessponsibilities, or status with 1
Employing Companies immediately before the Charfgeomtrol Date;

(2) a substantial reduction of the Executive’s elsitbr responsibilities, or any removal of the Exieeufrom, or any failure to re-
elect the Executive to, any positions held by thedttive immediately before the Change in Contratel
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(3) a reduction by the Employing Companies in tbenpensation or benefits of the Executive in effeutnediately before tt
Change in Control Date, or any failure to include Executive with other similarly situated emplayée any incentive, bonus, or ben
plans as may be offered by the Employing Companags time to time to similarly situated employees;

(4) a reduction in the Executive’s total compermat pportunity;

(5) a change in the primary location at which thedttive is required perform the duties of his/bemployment to a location tha
more than fifty (50) miles from the location at whihis/her office is located immediately before @teange in Control Date (disregarc
any change in location in anticipation of the ChamgControl); or

(6) the Company’s material breach of this Agreement
“Parachute Payment” has the meaning give to suahite Code Section 280G(b)(2)(a)(i).
“Parachute Payment Limit” means three (3) timeshidigse amount, as defined by Code Section 280G(b)(3)

“Prospective Customertheans a person or entity who was the direct taosfjetlles or marketing activity by the Executivewdrom the
Executive knew was a target of the Employer’s satemarketing activities during the one-year peipoeceding the Executive Termination ¢
Employment or, if the Executive has been employgdhe Company less than one year at his/her Tetinmaf Employment, during ti
period of the Executive’s employment with the Compa

“Release” means the release referred to in Setfion

“Restrictive Covenants” means the restrictions am@d in Sections 11, 12,13, and 14.

“Term” means the term of this Agreement, includamy extensions thereof, as determined pursuargdticdh 2.
“Termination Date” means the date of the Executiveérmination of Employment.

“Termination of Employment,” and capitalized formsd derivations thereof, means the Executive’sdsspn from serviceWithin the
meaning of Code Section 409A.

“Unacceptable Performance” means any of the folhguwi

(1) the Executives act or failure to act constituting willful misaduct or gross negligence that is materially injusiato th
Employer or its reputation;

(2) the Executives material failure to perform the duties of his/eerployment (except in the case of a TerminatioRraploymer
for Good Reason or on account of the Execusiydiysical or mental inability to perform such dajiand the failure to correct such fai
within a reasonable period after receiving writterice from the Board of Directors describing steiture in detail;
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(3) the Executives violation of any code of ethics or business cahau written harassment policies of the Employ@gmpanie
that continues after the Board has provided ndticitne Executive that the continuation of such emtdvill result in Termination of tt
Executive’s Employment;

(4) the requirement or direction of a federal @testregulatory agency having jurisdiction over @@mpany that the Executive
removed from his/heposition or the institution by such an agency dioamal enforcement proceeding against the Companthe
Executive specifically naming the Executive as espe with substantial involvement in the acts (missions) that are the subject of s
proceeding, and seeking that the Executive ceadeesist from such acts (or omissions) in connaatih his/her duties or seeking ¢
money penalties as a result of his/her past actsnfissions);

(5) the Executives arrest or indictment for (i) a felony or (ii) &3 criminal offense involving dishonesty, breaé€hrast, or more
turpitude; or

(6) the Executives breach of a material term, condition, or coverainthis Agreement and the failure to correct sibcbacl
promptly following receipt of written notice frorhe Board of Directors describing such breach imitlet

“Weekly Pay” means the Executive’s Compensatiomdeid by fifty-two (52).

“Years of Service’means the complete number of years that the Exechtis worked for the Employer. A partial year khalrounde
up to the next year. Payment of accrued vacatideratination shall not extend the Executive’s Yea#rService.
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EXHIBIT |
RELEASE OF ALL CLAIMS

FOR VALUABLE CONSIDERATION, including the payment the Executive of certain severance benefitsEtterutive hereby mak
this Release of All Claims (“Release”) in favor@Id National Bancorp (including all subsidiariesdaffiliates) (“Company”and its agents
set forth herein.

1. The Executive releases, waives and discharge<timpany and its agents (as defined below) frdnelaims, whether known
unknown, arising out of the Executigeémployment relationship with the Company, thenteation of that relationship, and all other eve
incidents, or actions occurring before the datemhich this Release is signed; provided, howeves, Release shall not apply to any cl
based on the Comparsybreach of Section 3 of the Amended SeveranceffghahControl Agreement. Claims released hereituite; but ar
not limited to, discrimination claims based on agee, sex, religion, national origin, disabilitsgteran status, or any other employment cl
including claims arising under The Civil Rights Aaft 1866, 42 U.S.C. § 1981, Title VII of the Ciwlights Act of 1964; the Americans w
Disabilities Act; the Age Discrimination in Employwnt Act of 1967; the Federal Rehabilitation Act1®&73; the Older WorkerdBenefit:
Protection Act; the Employee Retirement Income 8gciAct of 1974, the Fair Labor Standards Act; fremily and Medical Leave Act (to 1
extent that FMLA claims may be released under guugrlaw, the Indiana Civil Rights Act, the Indiaéage Payment and Wage Claims A2
any Federal or State wage and hour laws and af ailmilar Federal or State statutes; and any #rndraor contract claims, including, but 1
limited to, breach of contract, breach of goodhfand fair dealing, infliction of emotional distsgsdefamation, or wrongful termination
discharge.

2. The Executive further acknowledges that the Camyphas advised the Executive to consult with &oraey of the Executive’ owr
choosing and that the Executive has had ampledimdeadequate opportunity to thoroughly discusasgects of this Release with legal cou
prior to executing this Release.

3. The Executive agrees that the Executive is sggthiis Release of his/her own free will and is sighing under duress.

4. In the event the Executive is forty (40) yedrsage or older, the Executive acknowledges thaBkecutive has been given a perio
twenty-one (21) days to review and consider a draft of Reélease in substantially the form of the copy bemg executed, and has caret
considered the terms of this Release. The Executiderstands that the Executive may use as muah of the twentyene (21) day period
the Executive wishes prior to signing, and the Exige has done so.
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5. In the event the Executive is forty (40) yeafsage or older, the Executive has been adviseduadgrstands that the Executive 1
revoke this Release within seven (7) days afteeptanice. ANY REVOCATION MUST BE IN WRITING AND HANEDELIVERED TO:

Old National Bancorp
Attn: General Counsel
One Main Street
Evansville, Indiana 47708

NO LATER THAN BY CLOSE OF BUSINESS ON THE SEVENTH ™) DAY FOLLOWING THE DATE OF EXECUTION OF THIS
RELEASE.

6. The “Company and its agent®% used in this Release, means the Company, isdstes, affiliated or related corporations
associations, their predecessors, successors sigthgsand the directors, officers, managers, sigms, employees, representatives, serv
agents and attorneys of the entities above destrével all persons acting, through, under or ircearwith any of them.

7. The Executive agrees to refrain from making disparaging remarks concerning the Company orgénts. The Company agree:
refrain from providing any information to third pis other than confirming dates of employment giudtitle, unless the Executive gives
Company written authorization to release otherrimfation or as otherwise required by law. With resge the Company, this restricti
pertains only to official communications made by @Bompanys directors and/or officers and not to unauthorizechmunications by ti
Companys employees or agent. This restriction will not ther Company from disclosing the Release as a defenbar to any claim made
the Executive in derogation of this Release.

PLEASE READ CAREFULLY BEFORE SIGNING. EXCEPT AS EXP RESSLY PROVIDED IN PARAGRAPH 1 ABOVE, THIS
RELEASE CONTAINS A RELEASE AND DISCHARGE OF ALL KNO WN AND UNKNOWN CLAIMS AGAINST THE COMPANY
AND ITS AGENTS EXCEPT THOSE RELATING TO THE ENFORCE MENT OF THIS RELEASE OR THOSE ARISING AFTER
THE EFFECTIVE DATE OF THIS RELEASE.

Jeffrey L. Knight
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Exhibit 10(bc)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(INTERNAL PERFORMANCE FACTORS)

This Award Agreement (“Agreement”) is entered ia® of January 26, 2012 (“Grant Datdjy; and between Old National Bancorp
Indiana corporation (“Company”), and , an officer or employee of the Company oe ohits Affiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp820entive Compensation Plan (“Plart® further the growth and financ
success of the Company and its Affiliates by alignihe interests of participating officers and keyployees (“participants’ore closely wit
those of the Company’shareholders, providing participants with an #oldal incentive for excellent individual performam and promotir
teamwork among participants.

B. The Company believes that the goals of the Btmnbe achieved by granting Performance Sharebgible officers and other ke
employees.

C. The Compensation and Management Development @Giteenof the Board has determined that a grantesfdPmance Shares to -
Participant, as provided in this Award Agreemesinithe best interests of the Company and itdiAfis and furthers the purposes of the Plan.

D. The Participant wishes to accept the Compamyrant of Performance Shares, subject to the temmdsconditions of this Awa
Agreement, the Plan and the Company’s Stock OwipefShidelines.

Agreement
In consideration of the premises and the mutuaéoauts herein contained, the Company and the Pparticagree as follows:

1. Defined Terms .For purposes of this Agreement, if the first lettéa word (or each word in a term) is capitalizéa, term shall ha
the meaning provided in this Agreement, or if stezim is not defined by this Agreement, the measiecified in the Plan.

(a) “Adjusted Share Distributiontheans, with respect to a Performance Share, a nuofilbenole and fractional Shares equal to the
of the Unadjusted Share Distribution and the Diniéddjustment.

(b) “Appendix A means Appendix A to this Agreement, which is hergloprporated herein and made a part hel



(c) “Dividend Adjustment’means, with respect to a Performance Share, a nushishole and fractional Shares, determined asigen
in Section 6, which is added to the Unadjusted &lizistribution to reflect dividend payments duritigg Performance Period on the Sh
included in the Unadjusted Share Distribution.

(d) “Maximum Performancefneans the Performance Goal achievement requiretiéamaximum permissible distribution with resp
a Performance Share, as set out in Appendix A.

(e) “Minimum Performancemeans the minimum Performance Goal achievemenireztjfor any distribution to be made with resp®
a Performance Share, as set out in Appendix A.

(f) “Performance Goal'means a financial target on which the distributwith respect to a Performance Share is based, tasusér
Appendix A.

(9) “Performance Period” means the PerformanceoBespecified in Appendix A.

(h) “Performance Sharaheans a contingent right awarded pursuant to thigément for distribution of a Share upon attainnuodrihe
Performance Goals as set forth in Appendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performancetneans the Performance Goal achievement requirethéotargeted distribution with respect to a Penfamc
Share, as set out in Appendix A. If Target Perfarogais achieved but not exceeded for all PerformaBoals, the Unadjusted Sh
Distribution with respect to a Performance Shamnis share of the Company’s voting common stockgt8”).

(k) “Unadjusted Share Distributiortheans, with respect to a Performance Share, tlaé namber of Shares to be distributed to
Participant, before adding the Dividend Adjustmansubtracting required tax withholding.

2. Incorporation of Plan Terms . All provisions of the Plan, including definition®(the extent that a different definition is nobyidec
in this Agreement), are incorporated herein andesgly made a part of this Agreement by referefibe.Participant hereby acknowledges
he or she has received a copy of the Plan.

3. Award of Performance Shares. The Committee hasded the Participant ( erfBrmance Shares, effective as of
Grant Date, subject to the terms and conditiorte®fPlan and this Agreement.

4. Contingent Distribution on Account of Performane Shares.

(a) Except as provided in Section 5, no distrihusball be made with respect to any PerformanceeShaless (i) Minimum Performar
is achieved or exceeded, and (ii) the ParticipAhig continually employed by the Company and/oidfiliate at all times from the
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award of the Performance Shares until the date bithvShares are distributed pursuant to Subsedtipbelow; provided, however, t
Committee may, in its discretion, waive the continsl employment requirement in this clause (ii),(BjTerminates Service during f
Performance Period on account of his death, Digghilr Retirement.

(b) All distributions on account of a Performandea& shall be made in the form of Shares. The Wiséalj Share Distribution w
respect to a Performance Share, if any, is dep¢rmethe Compang’ achievement of the Performance Goals, as spadifidppendix A. B
way of example, if Target Performance for the Penfnce Period is achieved but not exceeded withertso each Performance Goal,
Unadjusted Share Distribution shall consist of share of the Company’s voting common stock (“Shareie number of Shares distributec
account of a Performance Share shall be increagadebDividend Adjustment to determine the Adjusfithre Distribution and reduced
applicable tax withholding as provided in Sectién [, after reduction for tax withholding, the Heipant is entitled to a fractional Share,
net number of Shares distributed to the Particighatl be rounded down to the next whole numbetadres.

(c) Except as expressly provided in Section 5, @mnpany shall distribute the Adjusted Share Distidn, reduced to reflect t
withholding, not later than March 15th of the calanyear following the year in which the PerformaiReriod ends.

(d) Notwithstanding any other provision of this &gment, the Committee may, in its sole discretieduce the number of Shares
may be distributed as determined pursuant to thjaséeld Share Distribution calculation set forthahorhe preceding sentence shall not &
to a distribution made pursuant to Section 5.

(e) If a Participant Terminates Service during Beeformance Period on account of Participant’s Iigg or Retirement, Participard’
Performance Shares shall remain outstanding aarticipant had not Terminated Service, and paymeiritis respect to such Performa
Shares shall be made at the same time as paynrentsaale to Participants who did not incur a Tertiamaof Service during the applica
Perforamcne Period.

(f) If a Participant Terminates Service due to Hedtiring the Performance Period, the performangeirements with respect to 1
Participant’s Performance Shares shall lapse, lmadéParticipant Beneficiary shall, on the date of such TermimatbService, be fully entitle
to payment under such Performance Shares as dtatgerformance had been achieved and the PerfoenReriod ended on the date of
Participant’s death, and such payments shall beemétthin sixty (60) days after the Participant'sitre

5. Change in Control . If a Change in Control occurs during the PerforngaReriod, and the Participant has been contingatigloyet
by the Company and/or an Affiliate from the Grart®until the day preceding the Change in Contaté dthe Company shall distribute to
Participant on the Change in Control date or withinty days thereafter the number of Shares algtealrned through the date of the Chan
Control (prorated for the portion of the Performance periodregrthrough the date of the Change in Control)reiased by the Dividel
Adjustment, that would have been paid to the Fpgitt pursuant to Section 4, if (i) the Participhat satisfied the employment requireme!
Subsection 4(a), and (ii) the



Performance Period ended on the Change in Conttd @ith earned Performance Shares to be calculaéséd on actual Compe
performance relative to the Performance Goals ahefChange in Control date. In determining the peinof Shares to be distributed to
Participant pursuant to this Section, no Dividerdjustment shall be made on account of anticipateidehds after the Change in Control d
The Committee, in its sole discretion, may electtfe Company to pay the Participant, in lieu atbuting Shares, the cash equivalent o
Shares to be distributed to the Participant putsteathis Section. Upon such cash payment or bistion of Shares, the Compasydbligation
with respect to the Performance Shares shall end.

6. Dividend Adjustment . Except as otherwise provided for in this AgreemanDividend Adjustment shall be added to the Unstej
Share Distribution. The Dividend Adjustment sha#l & number of Shares equal to the number of Shhatavould have resulted, if e:
dividend paid during the Performance Period onShares included in the Unadjusted Share Distributiad been immediately reinveste:
Shares.

7. Performance Goals .The applicable Performance Goals, the weight gteemach Performance Goal, and the Minimum Perfoom
Target Performance, and Maximum Performance areugenh Appendix A.

8. Participant’s Representations .The Participant agrees, upon request by the Comaadyefore the distribution of Shares with res
to the Performance Shares, to provide written itneest representations as reasonably requestedeb@dampany. The Participant also ag
that, if he or she is a member of the Compargxecutive Leadership Group at the time the Shaeslistributed, and if at that time he or
has not satisfied the Compasystock Ownership guidelines, the Participant aalhtinue to hold the Shares received in the Distidlm, net o
any shares withheld for taxes, until such timehasRarticipant has satisfied the Company’s Stocké&ship requirement.

9. Income and Employment Tax Withholding . All required federal, state, city, and local incoared employment taxes that arise
account of the Performance Shares shall be satigfreugh the withholding of Shares otherwise distable pursuant to this Agreement.

10. Nontransferability . The Participans interest in the Performance Shares or any digtoib with respect to such Shares may nc
(i) sold, transferred, assigned, margined, encuethdrequeathed, gifted, alienated, hypothecatedgpll, or otherwise disposed of, whethe
operation of law, whether voluntarily or involuritaror otherwise, other than by will or by the lawkdescent and distribution, or (ii) subjec
execution, attachment, or similar process. Anynapted or purported transfer in contravention o$ tBection shall be null and void ab in
and of no force or effect whatsoever.

11. Indemnity. The Participant hereby agrees to indemnify and h@dnless the Company and its Affiliates (and thespectiv
directors, officers and employees), and the Conemjttrom and against any and all losses, clainteadas, liabilities and expenses based
or arising out of the incorrectness or alleged irexiness of any representation made by Participatiie Company or any failure on the pa
the Participant to perform any agreements contalireedin. The Participant hereby further agreeetease and hold harmless the Compan
its Affiliates (and their respective directors,ioffrs and employees) from and against any taxligbincluding without limitation, interest ai
penalties, incurred by the Participant in connectidgth his or her participation in the Plan.
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12. Changes in Shares In the event of any change in the Shares, as testim Section 4.04 of the Plan, the Committeesisbent witl
the principles set out in such Section, will malgprapriate adjustment or substitution in the numbePerformance Shares, so that
contingent economic value of a Performance Shamaires substantially the same. The CommittedEtermination in this respect will be fi
and binding upon all parties.

13. Effect of Headings .The descriptive headings used in this Agreementreesrted for convenience and identification onigl ao nc
constitute a part of this Agreement for purposeisitpretation.

14.Controlling Laws . Except to the extent superseded by the laws dftfieed States, the laws of the State of Indian#havit referenc
to the choice of law principles thereof, shall lbatcolling in all matters relating to this Agreenen

15. Counterparts . This Agreement may be executed in two (2) or moenterparts, each of which will be deemed an oaigibut all o
which collectively will constitute one and the samstrument.

16. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢meany other award granted or paid to the Paxdit
under the Compang’ 2008 Incentive Compensation Plan, whether inféhen of stock options, stock appreciation rightsstricted stocl
performance units, performance shares, stock ohn, dassubject to recoupment or “clawbacky the Company in accordance with
Company’s Bonus Recoupment/Clawback Policy, as beagmended from time to time. This Section, “Recoept/Clawback, shall survivi
termination of this Agreement.

IN WITNESS WHEREOF, the Company, by its officer ifignder duly authorized, and the Participant, heangsed this Performar
Share Award Agreement to be executed as of theddyyear first above written.

PARTICIPANT
Accepted by Date:

Printed Name

OLD NATIONAL BANCORP

By:

Kendra L. Vanzo

Executive Vice President—
Chief Human Resources Officer
Old National Bancor|



APPENDIX A TO 2012 PERFORMANCE AWARD AGREEMENT
(Internal Performance Factors)

Grant Date: January 26, 2012
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2012, through December 31, 2014

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Peafice Share (before any Dividend Adjustment omtdlholding) will be based ¢
the result of the following performance factor (ffeemance Factor”) during the Performance Period:

» Earnings Per Share (EPS) Compound Annual Growth [GAGR)

Definitions Related to Internal Performance Factors

Earnings Per Share (EPSEarnings Per Share is defined as GAAP EPS, awtezbin the Company’s Form ¥for the fiscal yez
excluding, however, extraordinary items and mecdrring charges, both as determined under GA&&ggnized during the fiscal year enc
December 31, 2011 (base period) and December 34, @hding period).

Compound Annual Growth Rate (CAGRThe compound annual growth rate is the year--greaer growth rate of EPS over a three
period of time. The compound annual growth ratesisulated by taking the nth root of the total pettage growth rate, where n is the nur
of years in the period being considered. The foensilas follows:

CAGR = (ending period EPS/base period E@&)years)  —1

Performance Weighting Fraction

“Performance Weighting Fractionineans the relative importance of each performaneasore in evaluating performance
determining the number of Shares to be distribteore any Dividend Adjustment or tax withholdingjth respect to each Performa
Share. The following weight has been assigneddgérformance factor:

EPS
CAGR
100%

Calculation of Performance

For the Performance Factor, the performance levebe determined at the end of the PerformancéoBeThe performance level w
then be multiplied by the Performance Weightingckoe, resulting in the Comparsg/’Performance Level. The table below shows
percentage of Shares to be issued with respecadb Berformance Share (before any Dividend Adjustroe tax withholding) at vario
performance levels:



PERFORMANCE BASED RESTRICTED STOCK UNITS
Peformance Period - 2012 to 2014
Performance Range Schedule

BaseLine = > $ 0.7¢
Performance Weight = > 10C%

Percent of Incentive
EPS -Fully Diluted

Performance Range (3yr CAGR) Percentage of Targe Earned
MAXIMUM 10.0(% 166.7% 200%
9.73% 162.2% 192%
9.47% 157.&% 187%
9.20% 153.2% 18(%
8.93% 148.%% 172%
8.67% 144.5% 167%
8.40% 140.(% 16(%
8.13% 135.% 15%
7.87% 131.7% 147%
7.60% 126.7% 14C%
7.33% 122.2% 13%%
7.07% 117.&% 127%
6.80% 113.% 12(%
6.53% 108.% 11%%
6.27% 104.%% 107%
TARGET 6.00% 100.(% 10C%
5.87% 97.€% 95%
5.73% 95.¢% 90%
5.60% 93.52% 85%
5.47% 91.1% 80%
5.33% 88.% 75%
5.20% 86.71% 70%
5.07% 84.2% 65%
4.93% 82.2% 60%
4.80% 80.(% 55%
4.67% 77.8% 50%
4.53% 75.€% 45%
4.40% 73.5% 40%
4.27% 71.1% 35%
4.13% 68.£% 30%
MINIMUM 4.00% 66.7% 25%

The results for the Performance Factor will be regld to the next lowest level, if the final finahcesult does not equal one of the levels li
in the above schedule.



Example: The following example shows the Unadjusted Shasdribution on account of 1,000 Performance Shdrased on a ending per
EPS of $1.00.

EPS—Base Period: $0.76
EPS—Ending Period: $1.00
CAGR = (1.00/.76)%® —1 =.0957 or 9.57%

2012-2014
EPS CAGR Total
Actual Results 9.57%
Performance Level ( 187%
Factor Weight (b 10C%
Shares Issued With Respect to the Performance Sttetore Dividend Adjustment or Withholdin 1,87(

Timing of Award Determination and Distribution

Once performance results for the Company are knamah approved by the auditors, the Compensation Gtieamwill review an
approve the final performance results for the Rerfmce Factor. The Shares will be distributed iocoatance with the timing set forth
Section 4(c) of this Agreement.



Exhibit 10(bd)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(RELATIVE PERFORMANCE MEASURES)

This Award Agreement (“Agreement”) is entered ia® of January 26, 2012 (“Grant Datelly, and between Old National Bancorp
Indiana corporation (“Company”), and , an officer or employee of the Company or onaoAffiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp82h@entive Compensation Plan (“Plarty) further the growth and financ
success of the Company and its Affiliates by alignihe interests of participating officers and keyployees (“participants’ore closely wit
those of the Company’shareholders, providing participants with an toldal incentive for excellent individual perforn@m and promotir
teamwork among participants.

B. The Company believes that the goals of the Btmnbe achieved by granting Performance Sharebgible officers and other ke
employees.

C. The Compensation and Management Development Gteenof the Board has determined that a grantesfdPmance Shares to
Participant, as provided in this Award Agreemesninithe best interests of the Company and itdiAfis and furthers the purposes of the Plan.

D. The Participant wishes to accept the Compamyant of Performance Shares, subject to the temmisconditions of this Awa
Agreement, the Plan and the Company’s Stock Owighidelines.

Agreement
In consideration of the premises and the mutuaéoawts herein contained, the Company and the particagree as follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetf a word (or each word in a term) is capitalizéne term shall ha
the meaning provided in this Agreement, or if sterim is not defined by this Agreement, the measipggified in the Plan.

(a) “Adjusted Share Distributiortheans, with respect to a Performance Share, a nuofilenole and fractional Shares equal to the
of the Unadjusted Share Distribution and the Diniié&djustment.

(b) “Appendix A” means Appendix A to this Agreemgewhich is hereby incorporated herein and madertheseof.

(c) “Dividend Adjustment’means, with respect to a Performance Share, a murfilnhole and fractional Shares, determined asifen
in Section 6, which is added to the Unadjusted &Haistribution to reflect dividend payments durithgg Performance Period on the Sh
included in the Unadjusted Share Distributi



(d) “Maximum Performancefneans the Performance Goal achievement requiretiéanaximum permissible distribution with resp
a Performance Share, as set out in Appendix A.

(e) “Minimum Performancemeans the minimum Performance Goal achievemenireztjfor any distribution to be made with resp®
a Performance Share, as set out in Appendix A.

(f) “Performance Goal'means a financial target on which the distributwith respect to a Performance Share is based, tasusér
Appendix A.

(9) “Performance Period” means the PerformanceoBespecified in Appendix A.

(h) “Performance Sharaheans a contingent right awarded pursuant to thigément for distribution of a Share upon attainnuodrihe
Performance Goals as set forth on Appendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performancetneans the Performance Goal achievement requirethéotargeted distribution with respect to a Penfamc
Share, as set out in Appendix A. If Target Perfarogais achieved but not exceeded for all PerformaBoals, the Unadjusted Sh
Distribution with respect to a Performance Shamnis share of the Company’s voting common stockgt8”).

(k) “Unadjusted Share Distributiortheans, with respect to a Performance Share, tlaé namber of Shares to be distributed to
Participant, before adding the Dividend Adjustmeansubtracting required tax withholding.

2. In corporation of Plan Terms .All provisions of the Plan, including definition®(the extent that a different definition is nobyidec
in this Agreement), are incorporated herein andesgly made a part of this Agreement by referefibe.Participant hereby acknowledges
he or she has received a copy of the Plan.

3. Award of Performance Shares The Committee has awarded the Participant  ( ) Performance Shares, effectivefahe
Grant Date, subject to the terms and conditiorte®fPlan and this Agreement.

4. Contingent Distribution on Account of Performance $ares .

(a) Except as provided in Section 5, no distrihusball be made with respect to any PerformanceeShaless (i) Minimum Performar
is achieved or exceeded, and (ii) the Participahtig continually employed by the Company and/orAdfiliate at all times from the award
the Performance Shares until the date on whicheShaxre distributed pursuant to Subsection (c) bgbwavided, however, the Committee
in its discretion, waive the continuous employmeagiuirement in this clause (ii), or (B) Terminagarvice during the Performance Perio(
account of his death, Disability, or Retirement.



(b) All distributions on account of a Performandea& shall be made in the form of Shares. The Wiséalj Share Distribution w
respect to a Performance Share, if any, is dep¢rmethe Compang’ achievement of the Performance Goals, as spadifidppendix A. B
way of example, if Target Performance for the Penfnce Period is achieved but not exceeded withertso each Performance Goal,
Unadjusted Share Distribution shall consist of share of the Company’s voting common stock (“Shareie number of Shares distributec
account of a Performance Share shall be increagabdebDividend Adjustment to determine the Adjusfithre Distribution and reduced
applicable tax withholding as provided in Sectién [, after reduction for tax withholding, the Heipant is entitled to a fractional Share,
net number of Shares distributed to the Particighatl be rounded down to the next whole numbetadres.

(c) Except as expressly provided in Section 5, @mnpany shall distribute the Adjusted Share Distidn, reduced to reflect t
withholding, not later than March 15th of the calanyear following the year in which the Performameriod ends.

(d) Notwithstanding any other provision of this &gment, the Committee may, in its sole discretieduce the number of Shares
may be distributed as determined pursuant to thjaséeld Share Distribution calculation set forthahorhe preceding sentence shall not &
to a distribution made pursuant to Section 5.

(e) If a Participant Terminates Service during Beeformance Period on account of Participant’s Iigg or Retirement, Participard’
Performance Shares shall remain outstanding aarticihant had not Terminated Service, and paymeritis respect to such Performa
Shares shall be made at the same time as paynrentsaale to Participants who did not incur a Tertidmaof Service during the applica
Perforamcne Period.

(f) If a Participant Terminates Service due to Hedtiring the Performance Period, the performangeirements with respect to |
Participant’s Performance Shares shall lapse, lradéParticipant Beneficiary shall, on the date of such TermimatbService, be fully entitle
to payment under such Performance Shares as dtatgerformance had been achieved and the PerfoenReriod ended on the date of
Participant’s death, and such payments shall beemétthin sixty (60) days after the Participant'sitre

5. Change in Control . If a Change in Control occurs during the PerforngaReriod, and the Participant has been contingatigloye:
by the Company and/or an Affiliate from the Grart®until the day preceding the Change in Contaté dthe Company shall distribute to
Participant on the Change in Control date or withinty days thereafter the number of Shares algtealrned through the date of the Chan
Control (prorated for the portion of the Performance periodsegrthrough the date of the Change in Control)reased by the Divide!
Adjustment, that would have been paid to the Fpgitt pursuant to Section 4, if (i) the Participhat satisfied the employment requireme!
Subsection 4(a), and (ii) the Performance Periattdron the Change in Control date with earned Paence Shares to be calculated base
actual Company performance relative to the PerfaneaGoals as of the Change in Control date. Inraeténg the number of Shares to
distributed to the Participant



pursuant to this Section, no Dividend Adjustmeralishe made on account of anticipated dividendsratie Change in Control date. -
Committee, in its sole discretion, may elect for thompany to pay the Participant, in lieu of disiting Shares, the cash equivalent of
Shares to be distributed to the Participant punsteathis Section. Upon such cash payment or 8istion of Shares, the Compasyobligation
with respect to the Performance Shares shall end.

6. Dividend Adjustment . Except as otherwise provided for in this AgreemanBividend Adjustment shall be added to the Unstey
Share Distribution. The Dividend Adjustment shadl & number of Shares equal to the number of Shhatsvould have resulted, if ee
dividend paid during the Performance Period onShares included in the Unadjusted Share Distributiad been immediately reinveste:
Shares.

7. Performance Goals .The applicable Performance Goals, the weight gtee@ach Performance Goal, and the Minimum Perfoom
Target Performance, and Maximum Performance areusenh Appendix A.

8. Participant’s Representations .The Participant agrees, upon request by the Comaadyefore the distribution of Shares with res
to the Performance Shares, to provide written itnaest representations as reasonably requestedeb@dmpany. The Participant also ag
that, if he or she is a member of the Compargxecutive Leadership Group at the time the Shaeslistributed, and if at that time he or
has not satisfied the Comparystock Ownership guidelines, the Participant eadlhtinue to hold the Shares received in the Distigim, net o
any Shares withheld for taxes, until such timehasRarticipant has satisfied the Company’s Stockéship requirement.

9. Income and Employment Tax Withholding . All required federal, state, city, and local incoared employment taxes that arise
account of the Performance Shares shall be satigfreugh the withholding of Shares otherwise iistable pursuant to this Agreement.

10. Nontransferability . The Participans interest in the Performance Shares or any disioib with respect to such Shares may nc
(i) sold, transferred, assigned, margined, encuethdrequeathed, gifted, alienated, hypothecatedgpll, or otherwise disposed of, whethe
operation of law, whether voluntarily or involuntaror otherwise, other than by will or by the laewEdescent and distribution, or (ii) subjec
execution, attachment, or similar process. Anynaptied or purported transfer in contravention o tBection shall be null and void ab in
and of no force or effect whatsoever.

11. Indemnity . The Participant hereby agrees to indemnify and Haldnless the Company and its Affiliates (and thespectiv
directors, officers and employees), and the Conemjtirom and against any and all losses, clainmeadas, liabilities and expenses based
or arising out of the incorrectness or alleged ireeiness of any representation made by Participatiie Company or any failure on the pa
the Participant to perform any agreements contaieedin. The Participant hereby further agreeglease and hold harmless the Compan
its Affiliates (and their respective directors,ioffrs and employees) from and against any taxlitigbincluding without limitation, interest ai
penalties, incurred by the Participant in connexctigth his or her participation in the Plan.
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12. Changes in Shares In the event of any change in the Shares, as testim Section 4.04 of the Plan, the Committeesisbent witl
the principles set out in such Section, will malgprapriate adjustment or substitution in the numbePerformance Shares, so that
contingent economic value of a Performance Shamaires substantially the same. The CommittedEtermination in this respect will be fi
and binding upon all parties.

13. Effect of Headings .The descriptive headings used in this Agreementreesrted for convenience and identification onigl ao nc
constitute a part of this Agreement for purposeisitpretation.

14.Controlling Laws . Except to the extent superseded by the laws dftfieed States, the laws of the State of Indian#havit referenc
to the choice of law principles thereof, shall lbatcolling in all matters relating to this Agreenen

15. Counterparts . This Agreement may be executed in two (2) or moenterparts, each of which will be deemed an oaigibut all o
which collectively will constitute one and the samstrument.

17. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢meany other award granted or paid to the Paxdit
under the Compang’ 2008 Incentive Compensation Plan, whether inféhen of stock options, stock appreciation rightsstricted stocl
performance units, performance shares, stock ohn, dassubject to recoupment or “clawbacky the Company in accordance with
Company’s Bonus Recoupment/Clawback Policy, as beagmended from time to time. This Section, “Recoept/Clawback, shall survivi
termination of this Agreement.

IN WITNESS WHEREOF, the Company, by its officer ifignder duly authorized, and the Participant, heangsed this Performar
Share Award Agreement to be executed as of theddyyear first above written.

PARTICIPANT
Accepted by Date

Printed Name
OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
Executive Vice President—
Chief Human Resources Officer
Old National Bancor




APPENDIX A TO 2012 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: January 26, 2012
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2012, through December 31, 2014

Relative Factors for Determining Amount Payable Pusuant to Performance Award

The number of Shares payable on account of a Peafice Share (before any Dividend Adjustment omtdlholding) will be based ¢
the results of the following relative performanaetbr (“Performance Factor'uring the Performance Period, as measured agHie
comparator “Peer” group:

Total Shareholder Return (TSR)Total Shareholder Return means the threswh average stock price for the period en
December 31, 2011 (“Calculation Period”) comparedhe threanonth average stock price for the period endingebdier 31
2014 (“Calculation Period”) for the Company and theer Group. The thrementh average stock price will be determinet
averaging the closing stock price of each day dutire three months ending on the applicable DeceBtheancluding adjustmer
for cash and stock dividends.

Peer Group. The “Peer Group” is made up of the following:

Company Name Ticker State
OLD NATIONAL BANCORP ONB IN
COMMERCE BANCSHARES INC CBSH MO
CULLEN/FROST BANKERS INC CFR >
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
UMB FINANCIAL CORP UMBF MO
TRUSTMARK CORP TRMK MS
PROSPERITY BANCSHARES IN( PB X
FIRST MIDWEST BANCORP INC FMBI IL
FIRST INTERSTATE BANCSYSTEM 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
RENASANT CORF RNST MS



Company Name Ticker State

FULTON FINANCIAL FULT PA
PARK NATIONAL CORP PRK OH
FIRST FINL BANKCORP INC/OH FFBC OH
WESBANCO INC WSBC Wwv
PINNACLE FINL PARTNERS INC PNFP TN
1ST SOURCE COR SRCE IN
FIRST MERCHANTS CORF FRME IN
BANCFIRST CORP/Ok BANK OK
CHEMICAL FINANCIAL CORP CHFC Mi
S & T BANCORP INC STBA PA
HEARTLAND FINANCIAL USA INC HTLF IA

A Peer Group member shall be removed if it is agglior fails during the Performance Period.
Calculation of Performance

For the Performance Factor: TSR will be calculdtgdeach member of the Peer Group. The Commam$R percentile rank in the P
Group will be utilized to determine the percentafiany, of the Shares earned under the Perform&8hege award.

The table below shows the percentage of Shares tesbied with respect to each Performance Shafer¢bany Dividend Adjustment or t
withholding) at various performance levels:

Average

Percentile Rank vs. Peer % of Shares

Group Earned Performance Leve
< 25% 0%

25% 25% Threshold
35% 50%

45% 75%

50% 10C% Target
55% 125%

65% 15(%

75% 175%

90% & Up 20%  Maximum

The percentile rank will be reduced to the nextdetvevel if the final percentile rank does not @qgone of the levels listed in the ab
schedule. For example, if the Company’s PerceRtiek is 48%, 0.75% of one Share will be issued vatpect to each Performance Share.
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Award Adjustment

The Compensation and Management Development Cogamiéiserves the right to reduce performance sliiar@ghole or in part) should tl
Company’s TSR be negative for the performance gderio

Timing of Award Determination and Distribution

Once performance results for the Company are knamah approved by the auditors, the Compensation Gtiearwill review an

approve the final performance results for the Rerémce Factor. The Shares will be distributed iooedance with the timing set forth
Section 4(c) of this Agreement.



Exhibit 10(be)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
RESTRICTED STOCK AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”), made and executed as of January 26, 2012 (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, 2013 33.3%
February 1, 2014 33.3%
February 1, 2015 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.
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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. I ssuance 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 (ii) 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.
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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



Name of Subsidiary

Old National Ban}
Old National Realty Company, In
ONB Insurance Group, In

American National Trust & Investment
Management Cor

OLD NATIONAL BANCORP

SUBSIDIARIES OF THE REGISTRANT

AS OF DECEMBER 31, 2011

Jurisdiction of Incorporation

EXHIBIT 21

Business Name of Subsidiary

United States of Americ
Indiana

Indiana

United States of Americ

Old National Bant
Old National Realty Company, In

Old National Insuranc

Old National Trust Compar



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRegistration Statements on Forms S-3 (Nos. 33239%1333-161394, 33874740), Forr
S-4 (Nos. 333-104818, 333-170151) and Forms S-8.(Bl83-65516, 333-44820, 333-38312, 333-37656,7233-7, 333-152769, 33851395
333-171721) of Old National Bancorp of our report, dateebruary 24, 2012, with respect to the consdaididinancial statements of (
National Bancorp and the effectiveness of inteoaaitrol over financial reporting, which report appein this Annual Report on Form-K of
Old National Bancorp for the year ended DecembefB11.

Crowe Horwath LLP

Louisville, Kentucky
February 24, 2012



Exhibit 31.]
FORM OF SECTION 302 CERTIFICATION

I, Robert G. Jones, certify that:
1. | have reviewed this annual report on Forn-K of Old National Bancorf

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angtate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this
report;

4. The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules 13a-15 (e) and 15@))5and internal control over financial reportifag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduies tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isig prepared

b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atarece with generally accepted accounting princi

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period coveydhis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrars other certifying officer and | have disclosedsddhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

Date: February 27, 201 By: /s/ Robert G. Jone
Robert G. Jones
President and Chief Executive Officer
(Principal Executive Officer




Exhibit 31.2
FORM OF SECTION 302 CERTIFICATION
[, 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 does notaiominy untrue statement of a material fact or amgttate a material fact necessary
to make the statements made, in light of the cistanmces under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15 (e) and 15¢e)Band internal control over financial reportifag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) Designed such internal control over financial réipgr; or caused such internal control over finaheporting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer and | have disclosedsdzhon our most recent evaluation of internal abmtver financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

b) Any fraud, whether or not material, that involveammagement or other employees who have a significdain the
registran’s internal control over financial reportir

Date: February 27, 201 By: /s/ Christopher A. Wolkini
Christopher A. Wolking
Chief Financial Officer
(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 10-K for the yeading December 31, 2011 as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), |, Robert G. Jones eChixecutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agptatbpursuant to Section 906 of the Sarbanes-Oxepf 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exag®Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and result of operations of the
Company.

By: /s/ Robert G. Jones
Robert G. Jone
Chief Executive Officer
(Principal Executive Officer)

February 27, 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 10-K for the yeading December 31, 2011 as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), I, Christopher A. Walli Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section(01 2% adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and result of operations of the
Company.

By: /s/ Christopher A. Wolkiny
Christopher A. Wolking
Chief Financial Officer
(Principal Financial Officer)

February 27, 201



