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Old National Bancorp

One Main Street
Evansville, Indiana 47708

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The 2012 Annual Meeting of Shareholders of Old dtzl Bancorp (the “Company”) will be held in theh&ttman Auditorium at the Old
National Bank headquarters located cthfloor at One Main Street, Evansville, Indiana, drufisday, May 10, 2012, at 9:00 a.m. Central
Daylight Time for the following purposes:

1) Election of the Company’s Board of Directorsisisting of eleven Directors to serve for one yaat until the election and
qualification of their successol

2 Approval of the Old National Bancorp Amended andt&ed 2008 Incentive Compensation P
3) Approval of a no-binding advisory proposal on Executive Compensa
4) Ratification of the appointment of Crowe Hortvatl P as the independent registered public accogritim of the Company for the

fiscal year ending December 31, 20
(5) Transaction of such other matters as may properiyecbefore the meeting or any adjournments angpposinents therec
Common shareholders of record at the close of basion March 2, 2012 are entitled to notice of,tangbte at, the Annual
Meeting.
By Order of the Board of Directors

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

March 14, 2012

IMPORTANT

Please submit your proxy promptly by mail or by Internet. In order that there may be proper representtion at the meeting, you are
urged to complete, sign, date and return the proxgard in the envelope provided to you or vote by Irgrnet, whether or not you plan ta
attend the meeting. No postage is required if maitein the United States.
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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Proxy Statement

For the Annual Meeting of Shareholders to be held o
May 10, 2012, at 9:00 a.m. Central Daylight Timéhat
Old National Bank Headquarters
Schlottman Auditorium —# Floor
One Main Street, Evansville, IN 47708

Important Notice Regarding the Availability of Proxy Materials
for the Shareholders’ Meeting to be held on May 102012

The Proxy Statement and 2011 Annual Report to Slodders are available at:
www.oldnational.com/proxy

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

This Proxy Statement relates to the Annual Meetih§hareholders (“Annual Meeting”) of Old Natiorizdncorp (the “Company”
or “Old National”)to be held on May 10, 2012, at 9:00 a.m. Centralifhat Time. These proxy materials are being funeid by the Compat
in connection with a solicitation of proxies by tBempany’s Board of Directors (the “Board”).

We are pleased this year to take advantage ofagberfies and Exchange Commission (“SEC”) rule geaimits companies to
furnish proxy materials to shareholders over ttieriret. On or about March 27, 2012, we will begimiling Notice of Internet Availability of
Proxy Materials (“Notice”). The Notice contains ingtions on how to vote online, or in the alteivatrequest a paper copy of the proxy
materials and a proxy card. By furnishing the N@t&nd providing access to our proxy materials leyitiernet, we are lowering the costs and
reducing the environmental impact of our Annual kitege

Who can attend the Annual Meeting?

Only shareholders of the Company of record as athM&, 2012 (the “Record Date”), their authorizegresentatives and guests of
the Company may attend the Annual Meeting. Admissgidl be by ticket only.

Who may vote at the Annual Meeting?

These proxy materials are provided to holders ef@Gbmpany’s common stock who were holders of reoarthe Record Date.
Only the Company’s common shareholders of recortherRecord Date are entitled to vote at the AnMedting. On the Record Date
94,461,318 shares of the Company’s common stock weatstanding.

As of the Record Date, to the knowledge of the Camypno person or firm, other than BlackRock, bred The Vanguard Group,
Inc., beneficially owned more than 5% of the commstotk of the Company outstanding on that dateofAdarch 2, 2012, no individual
Director, nominee or officer beneficially owned radhan 5% of the common stock of the Company oudétg.

Voting and Proxy Procedures

Each share of the Company’s common stock outstgratirthe Record Date will be entitled to one vdttha Annual Meeting. If
you receive the Notice by mail, you will not receia printed copy of the proxy materials unless ngmuest the materials by following t
instructions included in the Notice.
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If your shares are registered in your name, you wodg your shares by Internet, or by completingnisig, dating and returning the
requested proxy card in the postage-paid envelopaded. Simply follow the easy instructions on tirexy card or Notice provided. You
may also vote in person at the meeting. Executfdheproxy card or voting via Internet will notfeft your right to attend the Annual
Meeting. If your shares are held in “street naniedtigh a broker, bank or other nominee, pleaseviolhe instructions provided by your
nominee on the voting instruction form or Noticeontler to vote your shares by Internet, or by signdating and returning the voting
instruction form in the enclosed postage-paid eypel If you desire to vote in person at the Anmdeéting, you must provide a legal proxy
from your bank, broker or other nominee.

Shares of the Company’s common stock for whichriisions are received will be voted in accordanié the shareholder’s
instructions. If you send in your proxy card or Uisiernet voting, but do not specify how you wamvbte your shares, the proxy holders will
vote them FOR each of the items being proposetidyBbard and in the discretion of the proxy holderso any other business that may
properly come before the Annual Meeting and angaaiiment or postponement thereof.

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

If you are a shareholder whose shares are regisiteyour name, you may revoke your proxy at ametbefore it is voted by one
of the following methods:
« Submitting another proper proxy with a more reatate than that of the proxy first given |

(1) following the Internet voting instructions, or
(2) completing, signing, dating and returning aqgroard to the Company’s Corporate Secretary.

* Sending written notice of revocation to the Comy’'s Corporate Secretar
» Attending the Annual Meeting and voting by ballaltfough attendance at the Annual Meeting will imognd of itself, revoke a
proxy).

If you hold your shares in “street name” througbraker, you may revoke your proxy by following insttions provided by your
broker. No notice of revocation or later-dated grall be effective until received by the Compangsrporate Secretary at or prior to the
Annual Meeting.

How do | receive an admission ticket?

If you are a registered shareholder (your shae$eld in your name) and plan to attend the meggiogr Annual Meeting
admission ticket will be included in the Notice mgimailed on or about March 27, 2012, or if youeree hard copies of the proxy material,
the admission ticket can be detached from the tofiaqm of the proxy card.

If your shares are held in “street name” (in thenaaf a bank, broker or other holder of record) ymd plan to attend the meeting,
you will need to bring a copy of a brokerage staetmeflecting your stock ownership as of the Reddate for admittance to the meetil

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

Our Annual Meeting will be webcast on May 10, 20¥8u are invited to visit www.oldnational.com af0:a.m. Central Daylight
Time on May 10, 2012, to access the webcast ofrheting. Registration for the webcast is not regfiidn archived copy of the webcast \
also be available on our website through May 93201
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How many votes are needed to have the proposals pa@s

Election of Directors. A plurality of the votes cast at the meeting isuieed to elect Directors. This means that the Daec
nominee with the most votes for a particular Satlected for that slot. You may vote “for” or “Witeld” with respect to the election of
Directors. Only votes “for” or “withheld” are cowsd in determining whether a plurality has been waftvor of a Director. Abstentions are
not counted for purposes of the election of Direzto

Our Board has adopted a corporate governance pelgarding Director elections that is containedun Corporate Governance
Guidelines. The policy provides that in any unceted election, any nominee for Director who recei@egreater number of votes “withheld”
for his or her election than votes “for” such electwill tender his or her resignation as a Diregimomptly following the certification of the
shareholder vote. The Corporate Governance and iNdimg Committee, without participation by any @@ so tendering his or her
resignation, will consider the resignation offedarcommend to the Board whether to accept it. Bterd, without participation by any
Director so tendering his or her resignation, ait on the Corporate Governance and Nominating tieats recommendation no later than
90 days following the date of the Annual Meetingviich the election occurred. If the Board decitteaccept the Director’s resignation, the
Corporate Governance and Nominating Committeerelbmmend to the Board whether to fill the resgltracancy or to reduce the size of
the Board. We will promptly disclose the Board'sid@n and the reasons for the decision in a byodidseminated press release that will
also be furnished to the SEC on Form 8-K.

Approval of the Old National Bancorp Amended and Retated 2008 Incentive Compensation Plan.The approval of the Old
National Bancorp Amended and Restated 2008 Incei@impensation Plan requires the affirmative v majority of the shares presen
person or by proxy at the meeting. Abstentionstanotter non-votes will have the same effect as vatggnst the proposal.

Approval of Non-binding Advisory Proposal on Executve Compensation. The affirmative vote of a majority of the shares
present in person or by proxy is required to aperthe advisory vote on executive compensation. Beegour vote is advisory, it will not be
binding on the Board or the Company. However, tbarB will review the voting results and take thertoiconsideration when making future
decisions regarding executive compensation.

Ratification of Independent Registered Public Acconting Firm. The affirmative vote of a majority of the sharesgant in
person or by proxy is required for ratificationtbé appointment of Crowe Horwath LLP as the indejeen registered public accounting firm
of the Company for fiscal year 2012.

What is “householding”?

We have adopted a procedure called “householdimbi¢h has been approved by the SEC. Under thisepitoe, a single copy of
the annual report and proxy statement will be seanhy household at which two or more shareholdesigle if they appear to be members of
the same family, unless one of the shareholddisaatddress notifies us that they wish to receidvidual copies. This procedure reduces
our printing costs and fees.

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

If a single copy of the annual report and proxyesteent was delivered to an address that you shiitneanother shareholder, we v
promptly deliver a separate copy to you upon yoritten or oral request to the Company’s Sharehdigwices Department at 812-464-1296
or 1-800-677-1749, at P.O. Box 929, Evansvillejdnd 47706-0929, or via email to shareholderses@ealdnational.com.

Shareholders sharing an address who are receivittgpha copies of the annual report and proxy steget may request a single
copy by contacting our Shareholder Services Departmasing the contact information set forth above.
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A number of brokerage firms have instituted housdihg. If you hold your shares in “street name &gde contact your bank,
broker, or other holder of record to request infation about householding.

How are abstentions and broker non-votes treated?

Abstentions and, unless a broker’s authority t@mt a particular matter is limited, broker nonesare counted in determining the
votes present at the meeting. A broker has limagthority to vote on the election of directors sutot limited as to the proposal relating to
the ratification of auditors. With respect to theaion of Directors, abstentions, broker non-va@ed instructions on the enclosed form of
proxy to “withhold authority” to vote “forbne or more of the nominees will result in the noeei receiving fewer votes, but will not affect
outcome of the election. With respect to the redifion of auditors, abstentions and broker nons/btere the same effect as a vote against the
proposal.

How do | designate my proxy?

If you wish to give your proxy to someone othentliae proxies identified on the proxy card, you rdayso by crossing out all the
names of the proxy members appearing on the prasg/a@nd inserting the name of another person. igjmed card must be presented at the
Annual Meeting by the person you have designatetthemproxy card.

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

The Company will pay all costs of preparing, asdérgbprinting and distributing the proxy materialthe Company retained
Georgeson, Inc., a proxy soliciting firm, to assisthe solicitation of proxies, for an estimatee fof $8,250 plus reimbursement of certain out-
of-pocket expenses. Georgeson, Inc. may solickipsoby personal interview, telephone, telefax,lrmad electronic mail. In addition to
solicitations by mail, Directors and Officers oét@ompany and its subsidiaries may solicit progiesonally, by telephone, telefax,
electronic mail or in person, but such persons mall be specially compensated for their services.

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

Other Matters Related to the Meeting

Only matters brought before the Annual Meetingdoardance with the Company’s By-Laws will be coeséatl. Aside from the
items listed above in the Notice of Annual Meetitigg Company does not know of any other mattertswiibbe presented at the Annual
Meeting. However, if any other matters properly edoefore the Annual Meeting or any adjournment pitoxy holders will vote them in
accordance with their best judgment.

Should any nominee for Director become unable avilling to accept nomination or election, the persacting under the proxy
intend to vote for the election of another persscommended by the Corporate Governance and Nomin@ommittee and nominated by the
Board. The Company has no reason to believe thyadfiie nominees will be unable or unwilling ta\aeif elected to office.
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Report of the Corporate Governance and
Nominating Committee and Other Board Matters

The Corporate Governance and Nominating Commigteeimarily responsible for corporate governancétens affecting the
Company and its subsidiaries. The Corporate Gonemand Nominating Committee operates under aenritharter which conforms to the
requirements of the SEC and the New York Stock Brge (“NYSE").

Board Leadership Structure and Function

The Board, which is elected by the shareholdetectethe Executive Leadership Group (“ELG”), whistihe executive
management team charged with the conduct of thep@oyis business. Having selected the ELG, the Baeatslas an advisor and counselor
to management and ultimately monitors its perforoeaifhe Board has the responsibility for overseéiegaffairs of the Company and, thus,
an obligation to keep informed about the Compabysiness. This involvement enables the Board teigeeoguidance to management in
formulating and developing plans and to exercise@cision-making authority on appropriate matbéisnportance to the Company. Acting
as a full Board and through the Board’s seven d&ancbommittees, the Board oversees and approveSdhepany’s strategic plan. The Board
regularly reviews the Company’s progress agaigsdtiategic plan and exercises oversight and decisiaking authority regarding strategic
areas of importance to the Company.

The Company’s Corporate Governance Guidelines geofdr a non-executive Chairman (currently LarrnpiEnigan), who acts as
chair of meetings of the Board; leads executivsisas of the Board; consults and meets with argllayutside Directors as required and
represents such Directors in discussions with mamagt of the Company on corporate governance issuesther matters; ensures that the
Board, committees of the Board, individual Direstand management of the Company understand artthdigctheir duties and obligations
under the Company’s system of corporate governaneators and counsels new members of the Boarsktetahem in becoming active and
effective Directors; leads the Board in the anmyalluation of the Chief Executive Officer’'s (“CEQ3grformance; acts in an advisory
capacity to the president and CEO in all mattersseming the interests of the Board and relatiggsbhietween management and the Board;
and performs such other duties and responsibiitiehay be delegated to the non-executive Chaibyahne Board from time to time.

The Board elected Mr. Dunigan as non-executive @fei in 2004 at the same time the Board hired Ralogres to serve as
President and Chief Executive Officer. The Boarlieves that separating the Chairman role from theefCExecutive Officer role allows the
Chief Executive Officer to focus on the managenasrtt leadership of the business, while permittirgrtbn-executive Chairman to focus on
board and governance issues. The Board annuailws\the effectiveness of the arrangement andvedithis structure is in the best interest
of shareholders and serves the Company well.

Executive sessions, or meetings of outside Dirsatothout management present, are held at reguianvials for both the Board a
the Committees. Mr. Dunigan, as the non-executivaithan of the Company, serves as the presidingchir of the executive session
meetings of the non-management Directors of theddee Board meets in executive session a minirofifour times each year.

The Board met nine times during 2011. Each Direattended 86% or more of Board meetings and meeth@ommittees on
which they served in 2011. Directors as a grougnaitd an average of 97.9% of the Board meetingsnaedings of Committees on which
they served in 2011.

Corporate Governance and Nominating Committee Scopef Responsibilities

The Corporate Governance and Nominating Commitdserésponsibility for recruiting and nominating nBwectors, assessing the
independence of non-management Directors, leaim@oard in its annual
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performance evaluation, reviewing and assessingdbguacy of the Corporate Governance Guidelingsetaining outside advisors as
needed to assist and advise the Board with respéegal and other accounting matters. The Corpd&atvernance and Nominating
Committee is also responsible for reviewing with thll Board, on an annual basis, the requisitbssknd characteristics of Board members
as well as the composition of the Board as a whole.

CEO Succession Planning

Among the Corporate Governance and Nominating Cdteeis responsibilities as described in its chag¢o oversee CEO
succession planning and leadership developmemidiential CEO candidates. The Board plans for ssior of the CEO and annually
reviews the succession strategy for an “unplanaad’“planned” event. As part of this process, titeependent directors annually review the
Corporate Governance and Nominating Committee'smegended candidates for consideration as the CE@rwither a planned or
unplanned scenario. The criteria used when asgegwmualifications of potential CEO successoctuitte certain leadership, management
and personal behaviors. The leadership behaviohsda the ability to attract and develop taleniveland execution, empowering others,
shaping strategy and leading change. The managdrakatiors include communication and climate sgftastablishing plans and priorities,
managing and improving processes and performancéonag and management. The personal behaviorsii@pt to the Corporate
Governance and Nominating Committee in evaluatiotgmtial CEO candidates include the following: enlibs the values that make the
Company’s culture distinctive, acts with honor @hadracter, makes and maintains personal relatipsstith associates, clients and
shareholders, demonstrates courage and serveshampion of the Compang/culture. The individual must also possess thieahd talent tc
lead the organization in a positive manner withdeis, enthusiasm and humility.

Attendance at Annual Meetings

The Company has not established a formal policgnadigg Director attendance at its Annual Meeting,ibencourages all Directc
to attend these meetings and reimburses expersasatsd with attendance. The nexecutive Chairman presides at the Annual Mee#ic
the Directors attended the Annual Meeting in 2011.

Code of Conduct and Code of Ethics

The Board has adopted a Code of Business CondddEthics that sets forth important Company polieied procedures in
conducting our business in a legal, ethical andarsible manner. These standards are applicalléabour Directors and employees,
including the Company’s Chief Executive Officer,i€hFinancial Officer and Controller. In additiaimne Board has adopted the Code of
Ethics for CEO and Senior Financial Officers thgiglements the Code of Business Conduct and Biligsoviding more specific
requirements and guidance on certain topics. Trde®bd Ethics for CEO and Senior Financial Officapplies to the Company’s Chief
Executive Officer, Chief Financial Officer and Caniter. The Code of Business Conduct and EthicsthadCode of Ethics for CEO and
Senior Financial Officers are available on our vitebat www.oldnational.com. We will post any ma#&amendments to, or waivers from,
Code of Business Conduct and Ethics and Code aé€tbr Senior Financial Officers on our websitehini two days following the date of
such amendment or waiver.

Employees are required to report any conduct tiedigve in good faith to be an actual or apparealation of our Codes of
Conduct. In addition, as required under the Sarb&hdey Act of 2002, the Audit Committee has es&ligd confidential procedures to
receive, retain and treat complaints received diggraccounting, internal accounting controls, wdiing matters and the confidential,
anonymous submission by Company employees of coscegarding questionable accounting or auditingera

The Code of Business Conduct and Ethics addreas®mg other things, the following topics: workinghwintegrity; honesty and
fair dealing; compliance with laws, rules and regioins (including federal securities laws); confliof interest; corporate opportunities;
protection and proper use of Company assets; finogeconfidential information; and the reportingasfy illegal or unethical behavior.
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As discussed in more detail in the Report of thelihRGommittee later in this proxy statement, then(any received an ethics
certification from Ethisphere in 2009. This ethiestification is exclusively granted to organizasahat can demonstrably prove the exist
of a superior employee and leadership cultureghanotes ethical, responsible and sustainable bssipractices. In 2011, Ethisphere
performed a re-evaluation of the organization'spooate ethics program and initiatives, organizatidrealth and culture, as well as a review
of corporate governance, social responsibility eitidenship. As a result of the evaluation the @any was re-certified for 2012.

Corporate Governance Guidelines

The Board has adopted the Corporate Governanceelgd that, along with the Company’s corporatetemaBy-Laws and
charters of the various committees of the Boardyiple the foundation for the Company’s governaaaong other things, our Corporate
Governance Guidelines set forth the: (i) minimunaldications for Directors; (ii) independence standk for Directors; (iii) responsibilities
Directors; (iv) majority vote standard electionifectors; (v) committees of the Board; (vi) accesBirectors to the officers and employees
of the Company; (vii) Directors’ compensation; {vprocedures for Director orientation and develepm (ix) procedures for an annual
review of the CEO and management succession plgnfihstock ownership guidelines for executived &xirectors; and (xi) procedures for
an annual self-evaluation of the Board. In 201&,@orporate Governance Guidelines were amendegpdate the stock ownership guidelines
for executive officers.

Communications from Shareholders to Directors

The Board believes that it is important that actisnd open line of communication exist betweerBbard and the Company’s
shareholders and other interested parties. As secience, the Board has adopted the proceduretbaesia the following paragraph for
communications to Directors.

Any shareholder or other interested party who éedio contact Old National's Chairman or the othembers of the Board may do
so by writing to: Board of Directors, c/o Corpor&ecretary, Old National Bancorp, P.O. Box 718,r&véle, IN 47705-0718.
Communications received are distributed to the eageutive Chairman or other members of the Boardppropriate, depending on the facts
and circumstances outlined in the communicatiorived. For example, if any complaints regardingoaeoting, internal accounting controls
and auditing matters are received, then the Cotp&acretary will forward them to the Chairmantef Audit Committee for review.

Policy Regarding Consideration of Director Candidaes Recommended by Shareholders

The Company’s homination procedures for Directoesgipverned by its By-Laws. Each year the Corpd&ieernance and
Nominating Committee makes a recommendation t@ttiee Board regarding nominees for election ag®ars. The Corporate Governai
and Nominating Committee will review suggestiormirshareholders regarding nominees for electidbirestors. All such suggestions frc
shareholders must be submitted in writing to thepGmate Governance and Nominating Committee aCthrapany’s principal executive
office not less than 120 days in advance of the dithe annual or special meeting of shareholdewehich Directors are to be elected. All
written suggestions of shareholders must set f@itthe name and address of the shareholder makanguggestion; (ii) the number and class
of shares owned by such shareholder; (iii) the naddress and age of the suggested nominee fdioalas Director; (iv) the nominee’s
principal occupation during the five years precgdime date of suggestion; (v) all other informatimmcerning the nominee as would be
required to be included in the proxy statement usesblicit proxies for the election of the suggeshominee; and (vi) such other information
as the Corporate Governance and Nominating Conenitigy reasonably request. Consent of the suggesteihee to serve as a Director of
the Company, if elected, must also be included thiehwritten suggestion.
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In seeking individuals to serve as Directors, tlepBrate Governance and Nominating Committee sewksbers from diverse
professional backgrounds who combine a broad spaabf experience and expertise. Directors shoule laa active interest in the business
of the Company, possess a willingness to reprehertiest interests of all shareholders, be abbbjectively appraise management
performance, possess the highest personal andspiai@l ethics, integrity and values, and be abotprehend and advise management on
complicated issues that face the Company and Board.

Directors should also demonstrate achievementénoommore fields of business or professional, govental, communal, scientif
or educational endeavors. Directors are expectbédye sound judgment, borne of management or poleaing experience that demonstr:
an ability to function effectively in an oversigtaie. In addition, Directors should have a genepgreciation regarding major issues facing
public companies of a size and operational scapéasito that of the Company. These issues incialgemporary governance concerns,
regulatory obligations of an SEC reporting finahbielding company, strategic business planningtzasic concepts of corporate finance.

The Company does not currently have a formal digiepolicy. However, the Corporate Governance Glings state that the Board
seeks members with diverse professional backgrodrdsBoard also annually reviews the requisitéisskind characteristics of Board
members as well as the composition of the Boamlwabkole. The annual assessment includes a revi¢gheakills, experience and diversity
the Board in the context of the needs of the Board.

Determination with Respect to the Independence ofiBectors

It is the policy of the Board that a majority of inembers be independent from management, andotimel Bas adopted Director
Independence Standards that meet the listing stdsddthe NYSE. These Independence Standardsetaled in our Corporate Governance
Guidelines which can be viewed under the Investdafibons/Corporate Governance link on the Compawghksite at www.oldnational.com.

In accordance with our Corporate Governance Guids|ithe Board undertook its annual review of Raemdependence. During
this review, the Board considered any and all corsrakand charitable relationships of Directorglimling transactions and relationships
between each Director or any member of his orinenédiate family and the Company and its subsidiafellowing the review, the Board
affirmatively determined, by applying the Directadependence Standards contained in the Corpo@ter@ance Guidelines, that each of
Directors nominated for election at this Annual Keg is independent of the Company and its manageimehat none has a direct or
indirect material relationship with the Companythwthe exception of Robert G. Jones.

The independent Directors of the Company are JoBe@arnette, Jr., Alan W. Braun, Larry E. Dunigalel C. Ellerbrook,
Andrew E. Goebel, Phelps L. Lambert, Arthur H. MeEé, Jr., James T. Morris, Marjorie Z. Soyugend|y. Stanley and Linda E. White.
The only non-independent Director is President@g@®, Robert G. Jones. Mr. Jones is consideredsiaeiDirector because of his
employment as President and CEO of the Company.

In addition, all members of the Audit Committees tBompensation and Management Development Comnaiticé¢he Corporate
Governance and Nominating Committee satisfy thedsteds of independence applicable to members ¢f stimmittees established under
applicable law, the listing requirements of the NEY&hd the Director Independence Standards setifottie Company’s Corporate
Governance Guidelines.

Determination with respect to Director Qualifications

Members of the Board must possess certain bassopairand professional qualities in order to priypaischarge their fiduciary
duties to shareholders, provide effective oversajlihe management of the Company and monitor tiragany’s adherence to principles of
sound corporate governance. In seeking individigag®rve as Directors, the Corporate GovernanceiiNating Committee seeks members
from diverse
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professional backgrounds who combine a broad spaatf experience and expertise. The Directors ®@@bmpany have an active interest in
the business of the Company and possess a willasgioerepresent the best interests of all sharet®ldithout favoring or advancing any
particular shareholder or other constituency ofGloenpany. The Directors are able to objectivelyrajge management performance, and
possess the highest personal and professionasethiiegrity and values, and are able to comprelaendadvise management on complicated
issues that face the Company and Board.

In addition to the general skills stated above,Divectors do not have any interests that wouldematy impair their ability to
exercise independent judgment, or otherwise digghtire fiduciary duties owed as a Director to thenPany and its shareholders. As stated
on pages 15 through 20, our Directors have dematestisignificant achievement and generally haveifségnt management experience in
one or more fields of business, professional, gowental, communal, and educational endeavors. @acrs have sound judgment, borne
of their management or policy-making experience @emionstrate an ability to function effectivelyain oversight role. Given the tenure of
most of the Directors on our Board, they have segadrappreciation regarding major issues facindipa@ompanies.

Director Compensation

All outside Directors of the Company receive anwaimetainer of $35,000 for serving on the Boaiige Butside Directors receive
$20,000 of the retainer in cash, while $15,00thefretainer is paid in Company stock. In additmuntside Directors receive $1,500 for each
Board meeting they attend. Directors not othengisployed by the Company also receive $1,000 fan €mnmittee meeting attended and
Audit Committee members receive $1,500 for eachit®@dmmittee meeting attended. The Audit Commitairman receives an additional
annual retainer of $7,500 and Directors serving @mmittee Chairperson on other committees re@ivadditional annual retainer of
$2,500. The nomxecutive Chairman of the Board receives an additiannual retainer of $25,000. Robert G. Jonessiéent and CEO of |
Company, is the only inside Director on the Board eeceives no compensation for his Directorship.rfore information on Director
Compensation, please refer to pages 12 and 13.

Committees of our Board
The following table lists the current membershiphef Company’s standing Board Committees.

Compensatior Corporate
Governance Risk and Community and
and
Management and Funds Credit Social
Director Audit Development Nominating Managemen Policy Responsibility Finance

Joseph D. Barnette, . X Chair
Alan W. Braun X X X Chair
Larry E. Dunigar X Chair X X
Niel C. Ellerbrook Chair X
Andrew E. Goebe Chair X X
Robert G. Jone
Phelps L. Lambel X X Chair
Arthur H. McElwee, Jr X X
James T. Morri: X
Marjorie Z. Soyugen X X Chair
Kelly N. Stanley X
Linda E. White X X X
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The members of the Company’s Board are electedriows committees. The standing committees of ther@include an Audit
Committee, a Compensation and Management Develdp@mnmittee, a Corporate Governance and Nomin&imgmittee, a Funds
Management Committee, a Risk and Credit Policy Cdtemy a Community and Social Responsibility Conteaitand a Finance Committee.

The current members of the Audit Committee are AndE. Goebel (Chairman), Phelps L. Lambert, ArtHuMcElwee, Jr. and
Marjorie Z. Soyugenc. The Audit Committee held ¢igteetings during 2011. The functions of the A@limmittee are described under
“Report of the Audit Committee” on page 67. The Agbmmittee has adopted a written charter whichiteen approved by the Board.

The current members of the Corporate Governancdanunating Committee are Larry E. Dunigan (Chainpaiel C.
Ellerbrook, Phelps L. Lambert, and Kelly N. Stanl@e Corporate Governance and Nominating Committeethree times in 2011. The
functions of the Corporate Governance and Nomigafiommittee are described under “Report of the Qe Governance and Nominating
Committee and Other Board Matters” on page 5. Thip@rate Governance and Nominating Committee haptad a written charter which
has been approved by the Board.

The current members of the Compensation and Managebevelopment Committee are Niel C. Ellerbrookgi®man), Joseph D.
Barnette, Jr., Larry E. Dunigan, James T. Morrid Btarjorie Z. Soyugenc. Mr. Barnette will retir@in the Board effective May 10, 2012,
due to the fact he has reached the retirementagiréctors of 72. The Compensation and Managemeuélopment Committee met four
times during 2011. The functions of the Compensadiod Management Development Committee are descuibder “ Scope of
Responsibilities” on page 32. The CompensationNMadagement Development Committee has adopted eewdharter which has been
approved by the Board.

The current members of the Risk and Credit Poliojm@iittee are Joseph D. Barnette, Jr. (Chairmaran AV. Braun, Larry E.
Dunigan, Andrew E. Goebel and Linda E. White. Upim Barnette’s retirement effective May 10, 20125.MVhite will assume the
Chairperson role for this committee. The Risk ameld@ Policy Committee met four times in 2011. Thection of the Risk and Credit Policy
Committee is to oversee the Company’s policiescgdares and practices relating to credit, operatimhcompliance risk. The Risk and
Credit Policy Committee has adopted a written @ranthich has been approved by the Board.

The current members of the Community and Sociap&esibility Committee are Marjorie Z. Soyugenc (€parson), Alan W.
Braun and Linda E. White. The Community and SoRi$ponsibility Committee met four times in 2011eTommunity and Social
Responsibility Committee has the responsibilityaeiew the Company’s compliance with the Commumiginvestment Act, Fair Lending
Practices, associate commitment and diversity, lempgiversity and the Company’s Affirmative Actidtlan. The Community and Social
Responsibility Committee also monitors the actgtof the Old National Bank Foundation through Whitajor charitable gifts from the
Company are funded. The Community and Social Respitity Committee has adopted a written charteiohthas been approved by the
Board.

The current members of the Funds Management Copeeratte Phelps L. Lambert (Chairman), Alan W. Br@&ndrew E. Goebel
and Arthur H. McElwee, Jr. The Funds Management @dtae met four times during 2011. The functiontte Funds Management
Committee is to monitor the balance sheet riskifgraf the Company, including credit, interest rdiguidity and leverage risks. The Funds
Management Committee is also responsible for remig\@nd approving the investment policy for the @amy. The Funds Management
Committee has adopted a written charter which leas lapproved by the Board.

The current members of the Finance Committee ama Y. Braun (Chairman), Larry E. Dunigan and LikdaVhite. The Finance
Committee met seven times in 2011. The Finance Gttearhas the responsibility to review managemdirtancial forecasts, goals and
budget and to monitor and provide appropriate faeklzoncerning the financial performance of the Gany.
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In addition to serving on the Corporate Governaaré Nominating Committee, Kelly Stanley serves hainan of the Board of
Directors of Old National Insurance, a subsidiarthe Company.

In addition to serving as a current member of theinCommittee and the Funds Management Committgbur McElwee, Jr.
serves on the Board of Old National Insurance bsisiiary of the Company.

In addition to serving as a current member of tbenGensation Committee, James Morris serves on dlaedBof Old National
Insurance, a subsidiary of the Company.

Availability of Corporate Governance Documents

The Company’s Corporate Governance Guidelinesyial the Director Independence Standards), Boamthattee charters for
the Audit Committee, Corporate Governance and Natirig Committee, and the Compensation and Managebwrelopment Committee,
as well as the Code of Business Conduct and Etaitcsthe Code of Ethics for CEO and Senior Findi@fficers can be viewed under the
Investor Relations/Corporate Governance link onGbenpanys website at www.oldnational.com. These documestsyell as charters for
of the Company’s Board committees, are availablerint to any interested party who requests themviiting to: Corporate Secretary, Old
National Bancorp, P.O. Box 718, Evansuville, IN 43-0718.

Risk Oversight

The entire Board is involved in overseeing riskoagsed with the Company. The charters of certammittees of the Board assign
oversight responsibility for particular areas skriThe Board and its committees monitor risks @issed with their respective principal areas
of focus through regular meetings with managemedtrapresentatives of outside advisors.

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

» Audit Committee Risks and exposures associated with accounimandial reporting, tax and maintaining effectingernal
controls for financial reporting

» Risk and Credit Policy CommitteeCredit, regulatory, operational and enterprisks; as well as litigation that may present
material risk to the Compan

» Corporate Governance and Nominating Committeesks associated with CEO succession plannirgksRuith respect to
corporate governance, including compliance wittingsstandards, committee assignments, conflictatefest and director
succession plannin

» Funds Management Committ. Liquidity, capital and interest rate risl

» Compensation and Management Development CommiRésks associated with the Company’s compensatiograms and
arrangements, including cash and equity incentiaes

» Community and Social Responsibility CommitteRisks associated with associate and customer domemt, the Community
Reinvestment Act, fair lending, associate and sappliversity and the Compa'’s Affirmative Action Plan

» Finance Committe. Budgeting oversight and management of budges.

11
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Director Compensation

The Corporate Governance and Nominating Committeeally reviews and recommends the compensatioauionon-employee
Directors. No fees are paid to Directors who ase @mployees. As a starting point for its recommaéinds, the Corporate Governance and
Nominating Committee uses the peer group compeanmsdtta prepared for the Compensation Committebdompensation Consulta
The Committee seeks to establish Board compenstitatris at the median for the peer group.

For 2011, we paid all outside Directors an annetdiner of $35,000 for serving as Directors. O$ #inount, we paid $20,000 in
cash and $15,000 in the form of our stock. We gaglfee in two equal installments in May and Nobem In addition, Directors received
$1,500 for each Board meeting they attended. Wek Baard committee members (other than Audit Conamithembers) $1,000 for each
committee meeting attended, and we paid Audit Cdtemimembers $1,500 for each Audit Committee mgetitended. We pay meeting f
quarterly in the month following the end of the gag except fees for the last quarter of the yehich we pay in December.

For 2011, we paid the Non-Executive Chairman ofBbard an additional retainer of $25,000. We phalAudit Committee
Chairman an additional retainer of $7,500 and otleenmittee chairmen an additional retainer of $2,30e paid these additional retainers in
May.

We maintain a nonqualified deferred compensatian gknown as the “Directors Deferred Compensatian,Pfor our non-
employee Directors. A Director may defer 25%, 50%6, or 100% of his cash compensation pursuamtetglan. We credit a Directarplar
account with earnings based on the hypotheticaliegs of an investment fund consisting of Compangls the return on a recognized
market index selected by the Compensation Committeg combination of the two, as elected by thee@or. For the market index fund, we
use a Bloomberg fund index, which approximategitieand return associated with a diversified tgglality corporate bond.

All amounts paid under the plan are paid from cemagal assets and are subject to the claims dafreditors. In most
circumstances, deferred amounts are not distribiotéte Director until after termination of histoer service. In general, the Director may
elect to receive his or her plan benefits in a lsam or in annual installments over two to ten gear
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The following table shows all outside Director canpation paid for 2011. Mr. Jones is not compedsadea Director, since
employees who serve as Directors are not compeahgatéheir service as a Director.

2011 Director Compensation

Change in Pensit

Value and
Nonqualified
Deferred
Fees Earne Stock Compensation
or Paid in Awards (1 Earnings (2) Total
Name Cash ($, ($) %) ®)
(a) (b) (c) (f) (h)
Larry E. Dunigan, Chairma 82,000(3 14,99¢ 96,99¢
Joseph D. Barnette, . 50,500(4 14,99¢ 65,49¢
Alan W. Braun 57,500(5 14,99¢ 72,49¢
Niel C. Ellerbrook 43,000(6 14,99¢ 57,99¢
Andrew E. Goebe 69,000(7 14,99¢ 83,99¢
Phelps L. Lambel 64,000(8 14,99¢ 78,99¢
Arthur H. McElwee, Jr 58,500(9 14,99¢ 73,49¢
James T. Morri: 46,500(1C 14,99¢ 61,49¢
Marjorie Z. Soyugen 56,000(11 14,99¢ 2,11C 73,10¢
Kelly N. Stanley 47,000(12 14,99¢ 61,99¢
Linda E. White 47,00C 14,99¢ 157 62,15

(1) On May 6, 2011, Joseph D. Barnette, Jr., AlarBvéun, Larry E. Dunigan, Niel C. Ellerbrook, Aesr E. Goebel, Phelps L. Lambert,
Arthur H. McElwee, Jr., James T. Morris, Marjorieoyugenc, Kelly N. Stanley and Linda E. Whitelesgceived 736 shares of Company
stock at a closing stock price of $10.19 per shatie a Grant Date Fair Value of $7,499.84. On Nokend, 2011, Joseph D. Barnette, Jr.,
Alan W. Braun, Larry E. Dunigan, Niel C. Ellerbrqokndrew E. Goebel, Phelps L. Lambert, Arthur H.Blgee, Jr., James T. Morris,
Marjorie Z. Soyugenc, Kelly N. Stanley and LindaV&#hite each received 638 shares of Company stoalcktsing stock price of $11.75 w
a Grant Date Fair Value of $7,496.50.

(2) The amounts specified in Column (f) are attidtle entirely to earnings credits under our DivexDeferred Compensation Plan in excess
of the applicable federal long-term rate, with caumpding (as described by Section 1274(d) of theriratl Revenue Code).

(3) Includes additional retainer for services asfBicChairman and Corporate Governance and Nomg&immittee Chairman.
(4) Includes additional retainer for services asi€@han of Risk and Credit Policy Committee.

(5) Includes additional retainer for services asi@han of the Finance Committee.

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

(7) Includes additional retainer for services asi@han of Audit Committee.

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

(9) Includes additional retainer and meeting fegsérvices as a member of Old National Insuraraad

(10) Includes additional retainer and meeting feeservices as a member of Old National Insurdward.

(11) Includes additional retainer for services asigperson of Community and Social Responsibiligmnittee.

(12) Includes additional retainer and meeting feeservices as Chairman of Old National InsuraBoard.
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ltem 1: Election of Directors

The first item to be acted upon at the Annual Megts the election of eleven Directors to the Baagirthe Company. Each of the
persons elected will serve a term of one year antiithe election and qualification of his or heicsessor.

If any Director nominee named in this proxy statatrghall become unable or decline to serve (antevkith the Board does not
anticipate), the persons named as proxies will liiseretionary authority to vote for a substituteminee named by the Board, if the Board
determines to fill such nominee’s position. Unlaaghorization is withheld, the proxy, when properéfidated, will be voted “FOR” the
election as Directors of all of the nominees listethis proxy statement.

The By-Laws of the Company currently provide foe Board to be comprised of 12 Directors. The Baamdently contemplates
taking action to either reduce the size of the Bdarll persons or to fill the vacancy. The proxies/ not be voted for a greater number of
persons than are presently nominated as Directors.

Pages 15 through 22 contain the following inforimativith respect to each Director nominee of the @amy: name; principal
occupation or business experience for the lastyfears; skills and other qualifications to servatmBoard; age; the year in which the
nominee or incumbent Director first became a Doeof the Company; the number of shares of comnimeckf the Company beneficially
owned by the nominee or incumbent Director as ofdd2, 2012; and the percentage that the sharedibiatly owned represent of the total
outstanding shares of the Company as of March 22.20he number of shares of common stock of the fizmy shown as being beneficially
owned by each Director nominee or incumbent Dineictdudes those over which he or she has eitHer@oshared voting or investment
power.
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Listed below is certain biographical informationaafch of the nominees for election including his@r principal occupation and

other business affiliations.

Alan W. Braun

Larry E. Dunigan

Nominees for Director to be Elected

Mr. Braun, 67, was elected to the Board in 1988idHemember of the Funds Management
Committee, Risk and Credit Policy Committee andGeenmunity and Social Responsibility
Committee, and serves as Chairman of the Finanoen@itee. Mr. Braun brings to the Board,
among other skills and qualifications, 40+ yeara asnstruction executive with Industrial
Contractors, Inc., a Top 400 Contractor, wheredmeexl as Chairman and CEO since 2009, and
Chairman, President and CEO from 2003 to 2009. &cebhber 28, 2011, Industrial Contract
Inc. was acquired by Skanska USA. Mr. Braun isentty serving as Chairman Emeritus of
Industrial Contractors Skanska. Mr. Braun alsorhasagement experience and an in-depth
knowledge of finance, as well as banking, due sddmgthy tenure on the Company’s Board.

Mr. Braun holds a BBA in Accounting from the Unigédy of Notre Dame. Mr. Braun is a
director of Koch Enterprises, Inc. and has sermddadership positions for numerous nonprofit
and civic organization:

Mr. Dunigan, 69, was elected to the Board in 1982 serves as the Company’s non-executive
Chairman. He is Chairman of the Corporate Goveraamd Nominating Committee and a
member of the Compensation and Management DevelupGmnmittee, Risk and Credit Poli
Committee and the Finance Committee. Mr. Dunigandeaived as Chief Executive Officer of
Holiday Management Company, a healthcare servioepany, since 1993, and as President of
Holiday Management Foundation, a non-profit fouratatsince 1975.

Mr. Dunigan brings to the Board, among other slltsl qualifications, 40+ years as an
entrepreneur and founder of several local busirsassine health care and communications
industries, as well as 30 years as a member ddiaed of the Company. He has extensive
experience in management and brings to the Boagrden his lengthy tenure on the Board — a
strategic vision for the Company. He previouslywedras a director of the St. Louis Federal
Reserve Board - Louisville Branch. Mr. Dunigan g&sren the Board of Trustees for the
University of Evansville and has served in leadigrglositions for numerous other nonprofit and
civic organizations.

Non-management members of the Board elected Mr. Duartigaerve as the non-executive
Chairman in 2004 where he serves as a vital linkv&en the management and the Board of
Directors.
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Niel C. Ellerbrook

Andrew E. Goebel

Mr. Ellerbrook, 63, was elected to the Board in208e is Chairman of the Compensation and
Management Development Committee and serves oBdhgorate Governance and Nominating
Committee. From 2000 to 2010, he served as ChaiandrCEO of Vectren Corporation, an
Evansville, Indiana based publicly traded compafter his retirement in 2010 he served as
Vectren’'s non-executive Chairman until May 11, 2@ht currently serves as a director on
Vectren's board. Mr. Ellerbrook brings to the Boaathong other skills and qualifications, a 30+
year management career in the energy industryl¢dehas significant experience as a se
executive of a large public company and signifieagerience in finance.

Mr. Ellerbrook holds a BS in Accounting from Balla®e University. Mr. Ellerbrook serves on
the Board of Trustees of the University of Evarlevéind has served in leadership positions for
numerous nonprofit and civic organizatio

Mr. Goebel, 64, was elected to the Board in 200®idHChairman of the Audit Committee and is
an “Audit Committee Financial Expert” as definedthg SEC. He is a member of the Funds
Management Committee and Risk and Credit Policy @dtee. Mr. Goebel has served as a
financial and management consultant since 2003@debel brings to the Board, among other
skills and qualifications, a 34-year career ind¢hergy industry where he served in various
capacities including President and Chief Operafifficer of Vectren Corporation from where
retired in 2003. He also has significant experies®a senior executive of a large public
company and significant experience in finance.

Mr. Goebel holds a BSBA and an MBA from the Univisref Evansville. He serves as a
director of various privately-held companies heatgred in Southwest Indiana, including
Brake Supply Company, Inc., South Central Commuiuna and Community Natural Gas
Company, Inc. He also serves as a director of iradamerican Water Company, headquartered
in Greenwood, Indiana, a wholly-owned subsidiarAoferican Water Works Company, the
largest publicly traded water utility in the countHe is a member of the Board of Trustees of
the University of Evansville and serves in leadgrgiositions for numerous other nonprofit and
civic organizations
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Robert G. Jones

Phelps L. Lambert

Mr. Jones, 55, was elected to the Board in 2004wieebecame President and CEO of the
Company. Prior to joining Old National, Mr. Jonesved for 25 years at KeyCorp, most rece
as CEO of McDonald Investments Inc., the KeyCorgitess unit that provides brokerage,
capital markets, insurance, investment banking,amsét management services.

Mr. Jones brings to the Board, among other skiits gualifications, extensive bank managen
experience derived from working over 30 years mlthnking industry. Mr. Jones’ strong
leadership skills, extensive banking experiencd,larowledge of the Company and its products
and services is tremendously valuable to the BddrdJones also brings to the Board a broad
strategic vision for the Company, and the Boardklek this is valuable in developing and
implementing the Company’s strategic growth iniies.

Mr. Jones holds a BA in Political Science and BassmAdministration from Ashland Universi
He serves on the Federal Reserve Bank of St. [Bagsd of Directors, where he is as a member
of its Executive Committee and chairs the Audit Quittee.

In addition to serving as a member of the Boardiroktees of the University of Evansville, Mr.
Jones was elected as a Board member for Vectrgmo@uion on February 2, 2011. Mr. Jones
also serves in leadership positions for numerolsratonprofit and civic organizatior

Mr. Lambert, 64, was elected to the Board in 1398is Chairman of the Funds Management
Committee and member of the Audit Committee ando@a@te Governance and Nominating
Committee. Since 1992, Mr. Lambert has served asagiag Partner of Lambert and Lambert,
an investment partnership. Mr. Lambert brings toBoard, among other skills and
qualifications, financial and legal expertise adlws 14+ years serving as COO/CEO of Farr
Bank & Trust Company in Henderson, Kentucky.

Mr. Lambert holds a BA in Political Science fromaBm University and a Juris Doctorate from
the University of Kentucky. He is a member of thenkucky Bar Associatior
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Arthur H. McElwee, Jr.

James T. Morris

Mr. McElwee, 69, was elected to the Board in 208& is a member of the Audit Committee,
and Funds Management Committee and serves on tael B6Old National Insurance, a
subsidiary of the Company. Mr. McElwee has sen&@lairman of Toefco Engineered Coal
Systems, Inc., an industrial coatings applicatiompany, since 2008, and as Chairman and
President of Toefco from 1994 to 2008. He has skagea Partner in Rosenthal Partners Capital
Advisors, LLC, a private investment company, siB689.

Mr. McElwee brings to the Board, among other skaltgl qualifications, extensive experience in
management, finance and the banking industry. MiEMee’s banking career began in 1962
with the former First National Bank of Bloomingtdndiana. In 1974, he became President of
the former St. Joseph Bank and Trust Company intSBend, Indiana. This bank became
Trustcorp Bank in 1988 and Society Bank, Indiaribp¥fdng a subsequent merger whereby Mr.
McElwee served as Chairman and Chief Executivec®ffiln 1991, Mr. McElwee became
President of Goshen Rubber Company, Inc. in Godhdiana.

Mr. McElwee served as founder and Director of 8seph Capital Bancorp in Mishawaka,
Indiana from 1997 to 2007 when it merged with Olatidnal. Mr. McElwee serves as a Partner
in St. Joseph Development & Investment CompanyMcilwee Real Estate, LL(

Mr. Morris, 68, was elected to the Board in Octobe2010. He is a member of the
Compensation and Management Development Commitigserves on the Board of Old
National Insurance, a subsidiary of the Compi

Mr. Morris has served as President of Pacers SRoEstertainment, a professional basketball
and building management company, since 2007. F@d2 o 2007, he served as Executive
Director of the United Nations World Food Programihe largest humanitarian agency in the
world addressing world hunger. From 1989 to 2008, Mbrris served as Chairman and CEO of
IWC Resources Corporation and its principal subsidilndianapolis Water Company. IWC
Resources Corporation was a publicly-traded holdogpany with 2,500 employees in the
water utility/utility services industry. From 1978 1989, he served in various executive
positions for Lilly Endowment, Inc., a private mnithropic foundation. He also served as
Administrative Assistant and Chief of Staff in tBéfice of the Mayor, City of Indianapolis from
1967 to 1973. He served under former Mayor Ricl@&rdugar, currently Indiana’s senior
United States Senator. From 1965 to 1967 he wasved in the training program and
correspondent and consumer banking for Americattirée National Bank. He is currently a
director of One America Mutual Insurance and adeoeof the Strategic Policy Board of Elan

Mr. Morris brings to the Board, among other skdlied qualifications, extensive experience in
management and leadership with various companigetuer philanthropic organizations. He
also has extensive experience as a senior exeaftavéarge public company.

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

Mr. Morris serves in leadership positions for nuoer nonprofit and civic organizatior
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Marjorie Z. Soyugenc

Ms. Soyugenc, 71, was elected to the Board in 1888.is Chairman of the Community and
Social Responsibility Committee, and a member efAdit Committee and a member of the
Compensation and Management Development Comm@taee 2009, Ms. Soyugenc has served
as Chairman of Evansville Metal Products, a martufac of metal products. Ms. Soyugenc
previously enjoyed a 40-year career in the healthzalustry, serving as CEO of the former
Welborn Baptist Hospital in Evansville, Indianarfrd 986 to 1999 and CEO of Welborn Baptist
Foundation, Inc., a non-profit foundation, from 238 2009. Ms. Soyugenc’s management and
leadership skills, developed over a 40-year cdretite healthcare industry, among other skills
and qualifications, assists the Board in fulfilliiig oversight role. Ms. Soyugenc holds a BS in
Biology from the lllinois Institute of Technologynd an MBA from the University of Evansuvill
She serves on the Board of Trustees of the Uniyes§iEvansville, as a Director of
Southwestern Healthcare, Inc. and WNIN. She sanvk=sadership positions for numerous
nonprofit organizations

Mr. Stanley, 68, was elected to the Board in 2608is a member of the Corporate Governance
and Nominating Committee and serves as ChairmaémedBoard for Old National Insurance, a
subsidiary of the Company. Mr. Stanley has helddeship roles in the healthcare industry for
30+ years. In 2009, he retired as President and @ECardinal Health System, Inc. His career
also includes several years of service as Chaiwh&all Memorial Hospital, Inc., a health
services provider, and Vice Chairman of CardinahltteSystem, Inc. He was President of BMH
Foundation, Inc., a non-profit foundation from 2G6%2007. Mr. Stanley’s professional career
includes nine years of practicing law and 15 yeargrhouse general counsel. He served as

of Ontario Corporation, a privately-held internatd manufacturing and technology company
headquartered in Muncie, Indiana for 10 years.3#anley brings to the Board, among other
skills and qualifications, extensive business aual skills that assist the Board in fulfilling its
oversight role of management.

Mr. Stanley holds a BS in Business from Miami Umsiy (Oxford, Ohio) and a JD from the
Indiana University School of Law. Mr. Stanley sathas Chairman of American National Bank
at the time of its merger with Old National Bankrever 10 years he served in various board
leadership roles with the United States Chamb&arhmerce, including as Chairman of that
organization from 1999 to 2000. He is a directothef United States Chamber Foundation.
Additionally, Mr. Stanley has served in leaderghisitions for numerous non-profit and civic
organizations
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Linda E. White

Ms. White, 62, was elected to the Board in 200& Sta member of the Community and Social
Responsibility Committee, Risk and Credit Policyn@oittee and the Finance Committee. Ms.
White has served as an administrator at Deaconesgitdl since 1985. Since 2004, she has
served as President and CEO for Deaconess HealtarByInc. which includes six acute care
hospitals in southwest Indiana. Ms. White bringthiBoard, among other skills and
qualifications, extensive experience in manageraadtleadership in the healthcare industry.

Ms. White holds a BS in Nursing and an MBA from theiversity of Evansville, and a BS in
Applied Mathematics from Indiana State Universie is a fellow in the American College of
Healthcare Executives. She serves on the boarcdat@hess Hospital, Deaconess Health
System, Indiana Hospital Association and VHA Cdnfae serves on the board of the Boys &
Girls Club and is a member of the Board of Truste#fate University of Evansville

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

The following table and accompanying footnotesf@eth information concerning the beneficial ownépsbf the shares of common
stock of the Company as of March 2, 2012 by (ihegaerson or entity known by us to own beneficiafigre than 5% of our Common Stock;
(i) each Director and Named Executive Officer; &iiigl all Directors and Executive Officers as agp.

Number of Shares

L Percent of
Name of Persc Beneflcw(lll!y Owned Common Stoc
BlackRock, Inc. 8,957,99¢ 9.45%
The Vanguard Group, In 4,949,822t 5.22%
Joseph D. Barnette, . 14,2494 *
Alan W. Braun 373,888® *
Larry E. Dunigar 352,8676) *
Niel C. Ellerbrook 27,9660 *
Andrew E. Goebe 22,758@®) *
Robert G. Jone 555,128®) *
Jeffrey L. Knight 135,35100) *
Phelps L. Lambel 183,4591 1) *
Arthur H. McElwee, Jr 39,13412) *
Daryl D. Moore 211,86913) *
James T. Morri: 6,32¢ *
Barbara A. Murphy 140,852(14) *
Marjorie Z. Soyugen 294,76215) *
Kelly N. Stanley 70,85216) *
Linda E. White 19,19517) *
Christopher A. Wolking 188,82818) *

Directors and Executiv
Officers as a Group (20 persol 2,885,401 3.1%

*Less than 1%

@

@

(©)

4)
®)

(6)

Unless otherwise indicated in a footnote, eachgpelisted in the table possesses sole voting aledseestment
power with respect to the shares shown in the tabbee owned by that persc

BlackRock, Inc. reported beneficial ownership i8chedule 13G filed with the SEC on February 9, 202
Schedule 13G reported that BlackRock, Inc. hassatiag power and sole dispositive power over 8,998 shares.
BlackRock, Inc. is located at 55 E. ndStreet, New York, NY 1005!

The Vanguard Group, Inc. reported beneficial owiprin a Schedule 13G filed with the SEC on Febriar2012.
The Schedule 13G reported that The VanGuard Giloaphas sole voting power and shared dispositoxegp over
145,222 shares and sole dispositive power oved4683 shares. The VanGuard Group, Inc. is locaté@@
Vanguard Blvd., Malvern, PA 1935

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

Includes 316 shares held by Alan W. and SharonrauB. Also includes 2,835 shares held in The Bltauastment
Partnership, L.P. of which Mr. Braun is a genewatiper and 62,862 shares held in the MAB FamilysTrir. Braun
disclaims beneficial ownership of the shares extefte extent of his pecuniary intere

Includes 10,722 shares held by Kevin T. Dunigarsfr8haron Dunigan, trustee; 3,980 shares helditgh®l Ryan
Dunigan Trust, Larry Dunigan, trustee; 3,423 shaedd by Sharon Dunigan and 102,487 shares helgby E. and
Sharon Dunigar

21



Table of Contents
)

®)

©)

(10)

(11

(12)

13)

(14

(15)

(16)

()]

(18)

Includes 1,485 shares held by Karen Ellerbrook, Bllerbrool’'s spouse
Includes 962 shares held by Darlene Goebel, Mrb@&'’s spouse

Includes 250,250 shares issued to Mr. Jones upantisg of outstanding stock options immediatelyreisable. Also
includes 160,794 shares of performance-basedatestrstock, and 45,894 shares of phantom stodieiONB
Deferred Compensation Ple

Includes 79,635 shares issued to Mr. Knight uparasge of outstanding stock options immediatelyreigable. Also
includes 24,208 shares of performe-based restricted stock, and 7,734 shares of s-based restricted stoc
Includes 11,765 shares held by Carol M. Lambert,IMmberts spouse. Also includes 7,128 shares of phantock
in the ONB Deferred Compensation Pl

Includes 2,000 shares held by Mrs. McElwee, Mr. Mate’s spouse and 300 shares held in custodial fansix
individual grandchildren

Includes 134,490 shares issued to Mr. Moore upencése of outstanding stock options immediatelyregable. Alst
includes 21,944 shares of performe-based restricted stock and 7,368 shares of s-based restricted stoc
Includes 68,700 shares issued to Ms. Murphy upencése of outstanding stock options immediatelyreizable.
Also includes 37,869 shares of performébased restricted stock and 13,000 shares of s-based restricted stoc
Includes 268,339 shares held by Rahmi SoyugencSkhaigen’s spouse

Includes 252 shares held by Donna M. Stanley, Mmi8y’s spouse. Also includes 30,990 shares ofijeima stock in
the ONB Deferred Compensation PI

Includes 14,441 shares of phantom stock in the @f&rred Compensation Ple

Includes 104,763 shares issued to Mr. Wolking ugxercise of outstanding stock options immediatzbreisable.
Also includes 37,869 shares of performance-bassdated stock, 13,000 shares of serviesed restricted stock, a
4,146 shares of phantom stock in the ONB Deferrech@nsation Plal
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Executive Officers of the Company

The executive officers of the Company are listethmtable below. Each officer serves a term ateféf one year and until the
election and qualification of his or her successor.

Name

Robert G. Jones

Christopher A. Wolking

Barbara A. Murphy

Caroline J. Ellspermann

John R. Kamin

Jeffrey L. Knight

Daryl D. Moore

Candice J. Rickard

James C. Ryan, Il

Age
55

52

61

44

54

52

54

48

40

Office and Business Experienc

President, Chief Executive Officer, and Directotltd Company since September 2004. CEO of
McDonald Investments, Inc., a subsidiary of KeyGdrpm September 2001 to September 2004, and
Executive Vice President of KeyCorp from Decemt@99d.to September 200

Senior Executive Vice President and Chief Finan©ifficer of the Company since January 2007, and
Executive Vice President and Chief Financial Offisethe Company from January 2005 to January
2007. Senior Vice President of the Company froml2@0January 2005 and Vice President of the
Company from 1999 to 2001. Treasurer of the Comigomg 1999 to January 200

Senior Executive Vice President of the Companyesiianuary 2007. Chief Banking Officer of the
Company since December 2006. Executive Vice Prasafehe Company from June 2005 to January
2007. Chief Risk Officer of the Company from Ju@®2 to December 2006. Previously, Executive
Vice President at Bank One in Chicago, lllinois @aumbus, Ohio from 1989 to 2004, serving in
various banking leadership positiol

Executive Vice President of the Company since Ddéxeri004, CEO of Old National Trust Company
since October 2004 and President of Old NationahtieManagement since June 2003. Senior Vice
President of the Company and Manager of Old NatiBrigate Client Group from 2001 to June 20

Executive Vice President and Chief Information €¢fi of the Company since July of 2011.
Previously, Senior Vice President at Wells Farg8am Francisco, California, Charlotte, North
Carolina and San Antonio, Texas from 2003 to 2Qiihg in a variety of IT leadership positior

Executive Vice President and Chief Legal CounséhefCompany since December 2004, and Senior
Vice President of the Company from 2001 to 2004pBrate Secretary of the Company since 1994
and General Counsel of the Company from 1993 telZ

Executive Vice President and Chief Credit Officétree Company since January 2001 and Senior
President of the Company from 1996 to 2C

Executive Vice President and Chief Risk Officetltoed Company since December 2006. Senior Vice
President and Corporate Controller of the Compamy fJanuary 2005 to December 2006, Vice
President and Corporate Controller of the Compaomwy fApril 2002 to January 2005, Vice President
and Financial Reporting Manager of the Company fizecember 2001 to April 2002, and Financial
Reporting Manager of the Company from August 2@0Décember 200:

Executive Vice President and Director of Corpoérelopment of the Company since July 2009.
Senior Vice President and Integration ExecutivehefCompany from December 2006 to July 2009.
Senior Vice President and Treasurer of the Comframy March 2005 to December 2006. Vice
President at Wells Fargo Home Mortgage from July42® March 2005, overseeing pricing in the
finance group
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Item 2: Approval of Old National Bancorp Amended ard Restated
2008 Incentive Compensation Plan

The second item to be acted upon at the Annualiktpét the approval of the Old National Bancorp Amded and Restated 2008
Incentive Compensation Plan (the “Amended Plardpped on January 26, 2012 by the Company’s Bobirectors (the “Board”). The
Amended Plan is an amendment and restatement @flthBlational Bancorp 2008 Incentive Compensatiam Rthe “Current Plan”), which
was approved by the Company’s shareholders on Magd08. The Board’s adoption of the Incentive Réasubject to approval by the
shareholders at the Annual Meeting. If the Amenikh is approved by shareholders, it will beconfiectifze on the day following the 2012
Annual Meeting. Outstanding awards under the Caféam will continue in effect in accordance witleir terms.

The primary purpose for adopting the Amended Rdao add new performance measures that we mayusevards intended to
qualify as “performance-based compensation” unéeti®n 162(m) of the Internal Revenue Code of 1986mended (the “Code”).
Shareholder approval of the Amended Plan is inténdeonstitute approval for purposes of the aparoequirements of Section 162(m) of
the Code, so that awards based on the attainmemrfifrmance goals using the performance measeatdsrth in the Amended Plan are
eligible to qualify as “performance-based compdnsatunder Section 162(m) of the Code. If awardalidy as “performance-based
compensation” under Section 162(m) of the Codemasg avoid the loss of tax deductions for compengegtiaid to certain officers of the
Company. The Amended Plan includes other changiés terms, which we describe below under the heptlsummary of Material
Changes.”

We are not requesting to increase the number eéslavailable under the Amended Plan. The aggregader of shares available
under the Amended Plan will remain the number afss authorized by our shareholders when the QuiPtan was initially approved.

The Board believes that stock-based and other typieeentive compensation payable in stock andash enable us to attract and
retain talented employees and provide an inceftivhose employees to increase our value. In exidithe Board believes stock ownership
is important because it aligns our employees’ egty with the interests of our shareholders.

The following summary of the material changes ®Amended Plan is qualified in its entirety by refece to the full text of the
Amended Plan, which is set out in Appendix | testRroxy Statement.

Summary of Material Changes
The Amended Plan includes the following key charfga® the Current Plan:

» Service-Based Restricted Stock Unit. The Board added Service-Based Restricted Stodts ds an award type under the
Amended Plan

» Performance Targets and Performance MeasuresThe Board added additional performance measarks tised for awards
intended to qualify as performai-based compensation under Section 162(m) of thenat®evenue Cod

» Repricing Provisions. The Board strengthened the -repricing provisions

* No Liberal Share Counting or Share RecyclingThe Board added provisions prohibiting liberal gheounting and share
recycling.

e Minimum Vesting Periods. The Board added provisions requiring minimum vegtperiods for full-value awards, except for a
“basket” equal to 10% of the aggregate number afeshavailable under the plan that are not subjette minimum vesting
requirements
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» Dividends/Dividend Equivalents.The Board added language that makes the paymelitidénds or dividend equivalents for
performanc-based awards contingent upon the achievement aipgpkicable performance targe

» Change in Control. The Board removed the automatic sil-trigger acceleration upon a change in con
Summary of Amended Plan

The following summary of the material featurestef Amended Plan is qualified in its entirety byerehce to the full text of the
Amended Plan, which is set out in Appendix | testRroxy Statement.

Eligibility and Types of Awards

The Compensation and Management Development Coaaaftthe Board (the “Compensation Committee”)tdrdiscretion, may
grant an award under the Amended Plan to any eraplofthe Company or an affiliate. There are apprately 30 employees who are
eligible to participate in the Amended Plan.

The Amended Plan provides for the following typéawards with respect to shares of the Companyisnaon stock: incentive
stock options, nonqualified stock options, resticstock units, stock appreciation rights, restdcthares, unrestricted shares, and
performance shares. The Compensation Committeeatsaygrant performance units and short-term ingerdgivards as provided in the
Amended Plan. The Amended Plan is designed to magithe deductibility of nonqualified stock optioasd other awards under the
Amended Plan, including short-term incentive awdodkey executive employees, by structuring themualify as performance-based
compensation under Section 162(m) of the IntermaldRue Code. Such awards will not be paid unlesshiareholders approve the Amended
Plan.

Common Shares Subject to the Amended Plan

The Current Plan authorizes the issuance or tran$fn aggregate of 1,000,000 shares of commalk st par value, plus any
shares available under the Old National Bancor® Euity Incentive Plan (the “1999 Plan”). The GuntrPlan also added any shares
exchanged by a participant as payment of the eseepmiice of any option. However, the Amended Péanaved this provision, and shares
used to pay the exercise price of an option willar@er be added back to the aggregate numberoéstavailable.

As of March 2, 2012, 1,037,037 of the shares abkdlander the Current Plan (including shares froent999 Plan) had been issued
(not including outstanding awards), 3,819,198 sharere subject to outstanding awards and 3,78%Bafes are available for future awards
under the Current Plan (including shares undefl 889 Plan). The Amended Plan does not increaseutmer of shares available under the
Current Plan.

In the event of any stock split, stock dividendnsgff, or other relevant change affecting the Camgs common stock, the
Compensation Committee may adjust the number aeshavailable for grants and the number of shardg&ce under outstanding grants
made before the event, as provided in the Amentid P
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Administration

The Amended Plan will be administered by the Corspan Committee, which has broad discretionarpi@rity under the
Amended Plan. The Compensation Committee may deledfeor any part of its authority and powers uritie Amended Plan to one or more
directors or officers of the Company. However, @@mpensation Committee may not delegate its auyhanid powers:

* with respect to grants to persons covered by Sed#oof the Securities Exchange Act of 18
* in a way that would jeopardize the F's satisfaction of Rule 1-3 of the Securities Exchange Act of 1934
» with respect to grants intended to qualify*performanc-based compensati” under Section 162(m) of the Internal Revenue C

Description of Award Types

Subject to the limits imposed by the Amended Plah@escribed below, the Compensation Committeis iiscretion, may award
any of the following types of awards to any empkay@ incentive stock options, (ii) nonqualifietbek options, (iii) stock appreciation righ
(iv) restricted shares, (v) unrestricted share$ performance shares, (vii) performance units, @4iif) restricted stock units. The
Compensation Committee may also grant short-tepantive awards as provided in the Amended Plamyday executive employee.

Limits on Awards

The Compensation Committee may not grant awardsyemployee under the Amended Plan during angyear calendar year
period that would result in the employee’s beirgyied more than five hundred thousand (500,000gsharthe Company’s common stock.
The Compensation Committee will adjust this linait §tock splits, stock dividends, spin-offs, orethelevant changes affecting the
Company’s common stock to the same extent astistalthe number of shares available for grantsoaridé number of shares and exercise
price under outstanding grants as provided in ttreedded Plan.

The Compensation Committee may not make cash aw@atsy employee under the Amended Plan duringlamee-year calendar
year period that would total more than $7,500,(

Performance Targets and Performance Measures

So that certain awards under the Amended Plan maigible to qualify as “performance-based compénge” for purposes of
Internal Revenue Code Section 162(m), the Compiems@bmmittee may condition awards on the achieverokcertain objective
performance targets (“Performance Targets”) esthbld by the Compensation Committee during thedibstays of the award’s performance
period. The performance measures used to estabédPerformance Targets will be based on any ofatiers listed below, alone or in
combination, as determined by the Compensation GteenSuch factors may be applied on a corporatie-ar business-unit basis, include
or exclude one or more of the Company’s subsidiareay be in comparison with plan, budget, or ppenformance, and/or may be on an
absolute basis or in comparison with pgestp performance. Performance measures may flifier participant to participant and from aw:
to award. The factors that may be used as perfaenareasures will be one or more of the followirdg:ifterest income; (2) net interest
income; (3) interest expense; (4) net interest maf§) non-interest income; (6) fee income; (Aarvues; (8) securities gains or losses;
(9) other income; (10) deposits; (11) deposit glowi2) deposit market share; (13) non-intereseasp; (14) total expenses; (15) efficiency
ratio; (16) credit quality; (17) non-performing ass (18) net charge offs; (19) provision expeli8@) operating income; (21) budgeted
margin (which is business unit income before taxaduding intangible amortization and unallocatgdemses); (22) net income;
(23) earnings per share; (24) return on asset$;ré2%rn on equity; (26) regulatory capital rati(®7) stock price; (28) dividends; (29) total
shareholder return; (30) productivity; (31) custorsatisfaction; (32) employee diversity goals optyee turnover; (33) specified objective
social goals; and (34) goals relating to acquisgior divestitures of subsidiaries or businesssunit
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No Liberal Share Counting/Recycling Provisions

The Amended Plan prohibits liberal share countipgdguiring that no shares tendered in paymenhafdion’s exercise price may
be added back into the aggregate share limit. Therfded Plan also provides that no shares withheddtisfaction of tax withholding
obligations may be added back into the aggregateedimit. The number of shares of common stocleced by a stock appreciation right, to
the extent that it is exercised and settled in comstock, and whether or not shares are actualietbto a participant upon exercise of the
stock appreciation right, will be considered issoettansferred. Lastly, in the event that the Canyprepurchases shares of common stock
with option exercise proceeds, those shares wilbeadded to the aggregate plan limit.

Minimum Vesting Periods

The Amended Plan provides for a one-year minimusting period for performance-based full value awadd a three-year
minimum vesting period for time-based full valueaads (which can vest in ratable tranches overhteetyear period). Full value awards
include grants of restricted stock, restricted lstagits, performance shares and share grantsditiad a “basket” of shares is reserved in the
Amended Plan, in which 10% of the shares availabtéer the Amended Plan can be used for awardsiteatot subject to the minimum
vesting restrictions.

No Repricing

The Company has never repriced underwater stodkrapor SARs, and repricing or replacement of uwdggr options and SARs
prohibited without shareholder approval under tmeefdded Plan, except in connection with certain @@te events or transactions described
in the Amended Plan.

Stock Options

The Compensation Committee may grant nonqualifigébas and/or incentive stock options. The Compems&Committee
establishes the exercise price, which may not &etlean 100% of the fair market value of the stmtkhe grant date. Options may not be re-
priced without shareholder approval or in connectidgth certain corporate events or transactionsritesd in the Amended Plan. The
Compensation Committee establishes the vestingathatéhe term of the option, subject to a maximermtof 10 years. A participant may
pay the option price in cash, or if permitted by @ompensation Committee, by cashless exercisaghra broker, by a net exercise or by
delivering previously-owned shares of Company stumking a fair market value equal to the optiorcgriAn award agreement for an option
may provide that such option becomes exercisaliieeirevent of the participastdeath, disability or retirement or in connectigth a chang
in control.

Additional limits and rules apply to incentive skagptions. Thus, for example, the Compensation Citeenmay not grant an
employee incentive stock options to the extentithabuld result in the employee first being aliesikercise incentive stock options to
purchase shares with an aggregate fair market ydetermined as of the grant date) of more tha®RI0D in any year.

As of March 2, 2012, the price for one share of cmn stock was $11.84.
Stock Appreciation Rights (SARS)

The Compensation Committee may grant stock apgrecieghts (“SARs”).The value of SARs is based on the increase inadhe
of the Company’s common stock from the grant datté date on which the employee exercises the JAR Compensation Committee
determines the vesting and exercise periods fdr 84dR. A SAR must expire not later than 10 yeatsrahe grant date. SARs may be
granted in connection with or separate from optjoants. An award agreement for a SAR may provideghch SAR becomes exercisable in
the event of the participant’s death, disabilityetirement or in connection with a change in cointr
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Restricted Stock

The Compensation Committee may grant restricteteshzf Company stock. At the time of grant, the @ensation Committee w
specify the period of restriction, the number cdras granted, and the conditions of the awardhétitne of the award, the Compensation
Committee will establish the period that must lapsd/or the performance targets that must be &atifiir the restrictions to lapse. In the ¢
of performance-based restricted stock for an exexofficer subject to Code Section 162(m), the @ensation Committee will base
Performance Targets on one or more of the perfocmameasures listed under “Performance Targets arfdrmance Measures” above. An
award agreement for restricted stock may providéHe earlier termination of restrictions on suehtricted stock in the event of the
participant’s death, disability or retirement orcimnnection with a change in control.

Performance Units/Shares

The Compensation Committee may grant performanite and/or performance shares. In the case of pedioce shares or units
an executive officer subject to Code Section 162{h® Compensation Committee will base Performdrargets on one or more of the
performance measures listed under “Performanceet@end Performance Measures” above. Performarntseand/or performance shares
may be paid in the form of cash, shares, or a coatioin of cash and shares. An award agreemeneféonmance shares or performance u
may provide for the earlier lapse of restriction®ther modifications in the event of the participa death, disability or retirement or in
connection with a change in control.

Restricted Stock Units

The Compensation Committee may grant restricteckataits. Restricted stock units will be evidenbgdan award agreement
containing such terms and provisions, consistetit thie Amended Plan, as the Compensation Comnmitggeapprove. A grant of restricted
stock units constitutes an agreement by the Commadgliver common shares or cash to the partitipetine future in consideration of the
performance of services, but subject to the faffdht of such conditions during the restriction peras the Compensation Committee may
specify. During the applicable restriction peritite participant will have no right to transfer arfghts under his or her award, will have no
rights of ownership in the common shares deliveralplon payment of the restricted stock units, aichave no right to vote the common
shares. An award agreement for restricted stodis amay provide for the earlier termination of regions on such restricted stock units in the
event of the participant’s death, disability olinerhent or in connection with a change in control.

Share Grants
The Compensation Committee may grant shares, witiestrictions on the shares granted.
Dividends and Dividend Equivalents

The Amended Plan specifies that dividends or divitdequivalents issued with respect to shares ofmmmstock subject to
performance-based awards will be deferred until@aid contingent upon the achievement of the agpleperformance target.

Inclusion of Minimum Vesting Provisions.

The Amended Plan generally provides for a minimhreé-year vesting schedule for full value awardsfaployees and a ornyear
vesting schedule for non-employee directors. Adddily, full value awards contingent upon perforcedbased vesting will generally be
subject to a minimum one-year performance measurepggiod. The Compensation Committee intends tdicoe to use a three-year pro-
rata vesting schedule for options and a performdiased vesting schedule for restricted stock units.
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Short-Term Incentive Awards

The Compensation Committee may grant performane@edsmunder the Company’s short-term incentive @nogto key executive
employees. Approximately 20 key executive employesligible to receive awards under the shonti@centive program. Such awards
will be contingent on the achievement of Perforneaiiargets based on one or more of the performaeesumres listed under “Performance
Targets and Performance Measures” above. Shortiterentive awards may be paid in the form of cablares, or a combination of cash and
shares, but may not exceed, for a calendar yeatesiser of (i) two times the executive officerasb salary for such year; or (ii) Two Million
Five Hundred Thousand Dollars ($2,500,000).

Change in Control

The Amended Plan does not include a provisiondheglerates vesting or exerciseability of awardswgpchange in control.
However, individual award agreements may provideaficelerated vesting or exerciseability in thenéwd a change in control.

Amendment and Termination

The Board of Directors may amend, suspend, or teateithe Amended Plan at any time. Shareholdeoappof an amendment
will be required only to the extent necessary tisBaapplicable legal and regulatory agency rules.

Compliance with Section 409A of the Internal Revenei Code

To the extent applicable, it is intended that teefsded Plan and any grants made thereunder conitblypmbe exempt from the
provisions of Section 409A of the Internal ReveQugele so that the income inclusion provisions ofti®act09A (a)(1) of the Code do not
apply to the participants. The Amended Plan andgragts made under the Amended Plan will be adieir@d in a manner consistent with
this intent.

Federal Income Tax Consequences
Tax Consequences for the Employees

The federal income tax consequences to an empl@rgadepending upon the type of award granted utideAmended Plan.
Generally, there are no federal income tax congempseto the employee upon the grant or exercis@ @icentive stock option. If the
employee holds the shares purchased through thieigxef an incentive stock option for more thao twears after the grant day and one year
after the exercise date (“required holding peripttie employee will be eligible for capital gainsatment on any excess of the sales price
over the option price upon selling the shares. Haraf the employee sells the shares during thyeired holding period, he must recognize
ordinary income on the date of sale equal to tffer@ince between the option price and the fair miavklue of the shares on the exercise (
The balance of the employee’s gain, if any, onstile of the shares is subject to capital gainsnivesat.

The recipient of a non-qualified stock option reas ordinary income upon exercising the option efguthe difference between the
option price and the fair market value on the eigserdate of the shares purchased. Upon the subsezple of any such shares by the
recipient, any appreciation or depreciation inuhkie of the shares after the exercise date wittdeted as a capital gain or loss for the
recipient.

An employee generally does not recognize incomm fitte grant of restricted shares until the restrist on the shares lapse.
Pursuant to Internal Revenue Code Section 83(b3ngrioyee may elect to recognize income at the tifike grant, based on the value of
shares at that time. Any dividends on restricteatesh paid to employees before the lapse of réstiare taxable to the employee.
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An employee generally does not recognize income fitee grant of restricted stock units until thetnieBons on the restricted stock
units lapse. At that time, the employee must retzegas ordinary income an amount equal to thenfiairket value of the shares underlying
restricted stock units. Any dividend equivalent&iga employees with respect to restricted stodksurefore the lapse of restrictions are
taxable to the employee.

No income generally will be recognized upon theng performance shares or performance units. Yayment in respect of the
earn-out of performance shares or performance,uhésrecipient generally will be required to indduas taxable ordinary income in the year
of receipt an amount equal to the amount of caskived and the fair market value of any unrestdlict@mmon shares received.

In general, other awards under the Amended Plataaable to the employee and deductible by the Gopjat the time paid.
Tax Consequences to the Company or Subsidiary

To the extent that a participant recognizes orgifra@ome in the circumstances described aboveCtmpany or the subsidiary for
which the participant performs services will beitted to a corresponding deduction provided thatpag other things, the income meets the
test of reasonableness, is an ordinary and negdsssiness expense, is not an “excess parachutegudl/within the meaning of
Section 280G of the Internal Revenue Code andtislisallowed by the $1 million limitation on centagéxecutive compensation under
Section 162(m) of the Internal Revenue Code. Irctdse of grants of incentive stock options, the @amy does not receive an income tax
deduction, provided that the employee disposekeghares after the required holding period.

New Plan Benefits

In connection with the adoption of the Amended Ptaibject to shareholder approval, the Companyrade awards of short-term
incentive cash opportunities to certain executiffie@rs and employees under the Amended Plan. Taeseds will only be effective if the
Amended Plan receives shareholder approval. Geimdoamation about these awards is provided infthlewing table.

New Plan Benefits

Dollar Value

Name and Positic (3)(%) Number of Unit
Robert G. Jones, President & CI 487,50( 0
Christopher A. Wolking, Chief Financial Offic 146,71( 0
Barbara A. Murphy, Chief Banking Offic 166,31 0
Daryl D. Moore, Chief Credit Office 119,62« 0
Jeffrey L. Knight, Chief Legal Couns 114,45! 0
Executive Group (1 2,322,56' 0

Non-Executive Officer Employee Group (

(1)  This group includes all of the Compé's current executive officer
(2)  This group includes all of the Comp¢ s employees, including its officers who are notoetiwe officers.
(3) The dollar values included in this table are Taglgtrt term incentive cash opportunities underhmended Plan
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Equity Compensation Plan Information

The table below sets forth certain information wiéspect to our equity compensation plans as oéDber 31, 2011:

Equity Compensation Plan Information

Number of securities

Number of securities remaining available fi
be issued upon exerc Weighted-average future issuance under
exercise price of equity compensation
of outstanding option outstanding option plans (excluding
securities reflected in
warrants and rights warrants and right column (a))
Plan categot (@) (b) (c)
Equity compensation plans
approved by security holde 4,663,41. $ 19.6¢ 2,505,46.
Equity compensation plans not
approved by security holde _ _ _
Total 4,663,41 $ 19.6¢ 2,505,46:

Our Board unanimously recommends a vote “FOR” the poposal contained in Item 2 to approve and adopt th Old National Bancorp
Amended and Restated 2008 Incentive Compensationa?l.

Compensation and Management Development Committee dtters

The Board appoints the members of the Compensatidivianagement Development Committee (“Compens&@mnmittee”).
The Compensation Committee is currently composdivefon-employee Directors, each of whom is iretefent from management and the
Company (as independence is currently definedarNtiSE'’s listing requirements and in the Compar@osporate Governance Guidelines).
No member is eligible to participate in any managettompensation prograi

Compensation and Management Development Committeeh@rter

The Compensation Committee operates pursuant tittemvcharter. A copy of the Compensation Comraiieharter is available
on our web site, www.oldnational.com, under thesbter Relations/Corporate Governance link. As megliby the charter, in early 2012 the
Compensation Committee reviewed the charter anduwmad an annual performance evaluation, the sestiivhich have been discussed \
the Compensation Committee members and sharedheitBompany’s Corporate Governance and Nominatogr@ittee.

Compensation Consultant

The Compensation Committee retained Pearl Meyeadners to provide information, analyses and adrégarding executive and
Director compensation, as described further inrport. The Pearl Meyer & Partners consultant wéidorms these services reports directly
to the Committee Chairman. With consent of the Cdttesn Chairman, Pearl Meyer & Partners may, frametto time, contact the Compaay’
executive officers for information necessary tdifiuts assignments and may make reports and ptasiens to and on behalf of the
Committee that the executive officers also receMleof the decisions with respect to determinihg amount or form of executive and
Director compensation under the Company’s executiDirector compensation programs are made bgdmemittee and may reflect
factors and considerations other than the inforonatind advice provided by Pearl Meyer & PartnecsthiE extent that the outside
consultant’s work involves Director compensatidmttwork is shared with the Corporate GovernanceNaminating Committee, which is
responsible for reviewing and making recommendattorthe Board regarding Director compensationtzertkfits.
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Scope of Responsibilities

The Compensation Committee is responsible for appgoand evaluating the Company’s employee compgmmsand benefit
programs, ensuring the competitiveness of thosgrames, and advising the Board regarding the talemélopment and succession
management of key executives of the Company. Thepeasation Committee is responsible for annuailiexeing, approving, and
recommending to the Board for its approval all edats of the compensation of the Chief Executivéd®ffand other executive officers who
report directly to the Chief Executive Officer. TBempensation Committee is also responsible fardehing awards to employees of stock
or stock options pursuant to the Company’s 2008ntice Compensation Plan.

Compensation and Management Development Committeaterlocks and Insider Participation

No member of the Compensation Committee is or wasédrly an officer or employee of the Company. Meautive officer of the
Company currently serves or in the past year ha®das a member of the compensation committeeandof Directors of another compe
of which an executive officer serves on the Comptas Committee. Nor does any executive officethef Company serve or has in the past
year served as a member of the compensation coeenaiftanother company of which an executive offggwes as a Director of t
Company.

Assessing Risk in Compensation

Our compensation programs do not use highly levestagcentives that drive risky short-term behavidre programs of the
Company are focused on the long-term, and theréfieréighest compensation can be earned throughctiievement of consistent, quality
earnings over an extended period of time. Withatthe@ption of stock ownership requirements that reg@ompany management to maintain a
significant ownership level of stock, there is @8y incentive to ensure the Company is managddavibng-term view, and this helps to
ensure that Company management avoids excessiviakisg in the short term. With the balance of pemsation among annual salary,
short-term incentive and long-term equity awardsparticular element of compensation is excessiwelighted on a single performance
measure.

In 2010, the Board adopted a Bonus Recoupmentawlizick Policy that provides the Board with autlyotat recover a bonus or
other incentive payout paid to any Named Execufifficer or executive officer in appropriate circuiansces where there has been a material
restatement of the Company’s financial results. Bbard believes that this Policy, along with a riegment that executive officers maintain a
significant level of stock ownership in the Compantyile they are employees, provides significanemoves to help ensure the Company is
managed with a long-term view.

Our Compensation Committee reviewed the relatignbkitween our risk management policies and practod the incentive
compensation provided to the Named Executive Qfiet its January 20, 2011 meeting. After reviethulie Company’s Chief Risk Officer
and representatives of Pearl Meyer & PartnersCiiramittee determined that our incentive compensatiograms do not encourage
unnecessary and excessive risk taking.

Compensation and Management Development CommitteegRort

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis redjliyeltem 402(b) of
SEC Regulation S-K with management and, based dm mview and discussions, the Compensation Comenitcommended to the Board
of Directors that the Compensation Discussion andlysis be included in this proxy statement.

Submitted by,
Members of the Compensation Committee

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

James T. Morris

Marjorie Z. Soyugenc
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Executive Compensation

Compensation Discussion and Analysis
Overview

This Compensation Discussion and Analysis desctiie&ey principles and approaches used to deterthaencompensation of our
Chief Executive Officer, Chief Financial Officem@our other three most highly compensated exeewafificers. Detailed information
regarding the compensation of these executivearijovho are referred to as “Named Executive Offiter “NEOs”, appears in the tables
following this Compensation Discussion and Analy3isis discussion should be read in conjunctiomibse tables.

This Compensation Discussion and Analysis consfstise following parts:

Executive Summa

Review of 2011 Advisory Vote on Executive Compiems
Responsibility for Executive Compensation Decis
Compensation Philosophy and Objecti

Role of Executive Officers in Compensation Decs
Compensation Committee Procedu

Setting Executive Compensation for 2!

Changes in Executive Compensation in 2

Executive Summary

We seek to closely align the interests of our Namrecutive Officers with the interests of our sheders. Our compensation programs are
designed to reward our Named Executive OfficergHerachievement of short-term and long-term sgiatend operational goals and the
achievement of increased total shareholder retuniie at the same time avoiding the encouragemienhioecessary or excessive risk-taking.
Our Named Executive Officers’ total compensationdmprised of a mix of base salary, annual casénitiee awards and long-term incentive
awards paid in equity.

Despite a challenging economic environment, weifiggmtly improved our operating performance durthg last completed fiscal year. As
more fully described in Management’'s Discussion and Analysis of Financiahdtions and Results of Operatichs our Annual Report o
Form 10-K, our fiscal 2011 financial results weigngicantly higher than fiscal 2010 results. Netarest income was $272.9 million in 2011,
a 24.9% increase from the $218.4 million reported010. Taxable equivalent net interest income $22.7 million in 2011, a 22.8%
increase from the $231.9 million reported in 20I@e net interest margin on a fully taxable equintlmasis was 3.87% for 2011, a 47 basis
point increase compared to the 3.40% reported 10 20he increase in both net interest income anéhterest margin is primarily due to the
two acquisitions the Company completed in 2011, waed with a change in the mix of interest earniagsets and interest-bearing liabilities.
With respect to stock price performance, the Comgimnished 2011 in the top quartile of our peeruypo

The key factors in determining compensation for2bicluded the following:

» Due to the significant improvement in the finangalformance of the Company in 2010 over 2009(bmpensation Committee
determined to make base salary changes for cétaimed Executive Officers in fiscal 201

» The short term incentive plan was reinstated iy 20lL1 due to continued improvement in the finalneéaformance of the Company. Net
income was used as the key metric for our NameaEikee Officers’ annual cash incentive awards ia 20This metric provided a
method of measuring our short term growth and firerperformance that was both reliable and alignét how shareholders generally
assess short term performance. The 2011 incentivegpovided a maximum incentive opportunity eqoab0% of full year target. Each
of the Named Executive Officers, including the CE€reived a maximum available payment under the atlopted by the Board for
2011.
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Long-term incentive compensation continues to mgka significant portion of the compensation facteaf our Named Executive
Officers, comprised of equity awards which havaueahat is closely linked to the Compasghareholder returns, along with EPS ani
chargeoff ratios.

We believe that our compensation program buildsithe Company’s compensation governance framewutloar overall pay-for-
performance philosophy, which are demonstratedbydllowing:

At this meeting, the Board is proposing the adaptiban Amended and Restated Old National Banc668 2ncentive Compensation
Plan which includes several key changes that tteedBfeels will better align our Named Executivei€dfs’ interests with the interests of
our shareholders. The changes are more fully dietlibeginning on page 24 in this Proxy Staten

We amended all employment agreements in early &)’
— Eliminate tax gros-ups on severance benefi
— Eliminate tax gros-ups on perquisite:

— Eliminate the ability of executives to voluntartBrminate their employment within 12 months of arudpe in control and be entitlec
severance benefits; a

— Provide only pro-rata acceleration of performanaeda equity awards upon a change in control cogningn actual company
performance

We award a significant portion of our long-termeéntive compensation in the form of performance-8asestricted stock, which vests
over a three-year period only upon the achievermgspecific goals for EPS, net charge-off ratio &wtdl shareholder return. (In 2011,
we used a one-year measurement period for thenadtéabsolute) performance award). With a threa-yeating period, we hope to more
closely align our Named Executive Offic’ incentives with the lor-term interests of shareholde

We have a Bonus Recoupment or Clawback Policy whiokides our Board with authority to recover ab®or other incentive payout
paid to any executive officer, including the Nanteacutive Officers, in the event there is a matedstatement of the Company’s
financial results

For those Named Executive Officers covered undeiD&fined Benefit Pension Plan, we provide suppigaidenefits only to the extent
that there have been reductions in benefits dlienttations under the Internal Revenue Cc

We maintain rigorous stock ownership guidelinesohtdre set forth on page 47 of this proxy staten

We maintain a policy that prohibits our Directddgamed Executive Officers, and other key executifieers from hedging the economic
interest in the Company securities that they h

We have a policy relating to our Company stock grahibits Company personnel, including the Namgedative Officers, from
engaging in any short-term, speculative securit@ssactions, including purchasing securities orginaengaging in short sales, buying
or selling put or call options, and trading in opis (other than those granted by the Comp:

We consider internal pay equity analyses when ngg&rmpensation determinations with regard to theéthExecutive Officer:
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» The Compensation Committee uses tally sheets thaide information as to all compensation thataseptially available to our Named
Executive Officers

» The Compensation Committee engages an independ@pensation consultant that does not provide aryces to managemer

* We have a strong risk management program, whidhdes our Compensation Committee’s oversight obiigoing evaluation of the
relationship between our compensation programgiakc

We encourage you to read this Compensation Dismussid Analysis for a detailed discussion and aiglyf our executive
compensation program, including information abbet fiscal 2011 compensation of the Named Exec@ifficers.

Review of 2011 Advisory Vote on Executive Compensan

At our 2011 Annual Meeting, our shareholders haddapportunity to provide an advisory vote on thmpensation paid to our
Named Executive Officers, or‘say-on-pay’vote. Over 92% of the votes cast by our sharehsldere in favor of the compensation provi
to our Named Executive Officers. Accordingly, thenpensation Committee generally believes that sesblts affirmed shareholder support
of our approach to executive compensation and didelieve it was necessary to, and therefore didmake, any significant changes to our
executive officer compensation program solely spanse to the vote. In addition, in recognitiothaf shareholders’ majority preference, the
Compensation Committee recommended and the Boardegd an annual non-binding “say-on-pay” votetted any shareholder concerns
about executive pay can be acknowledged and cassidie the most timely manner.

Responsibility for Executive Compensation Program

Subject to full Board approval, the Compensatiom@8uttee of our Board is responsible for establighand implementing our
general executive compensation philosophy and métérg the compensation for all of our executivéaafrs reporting directly to the Chief
Executive Officer, including our “Named Executivéfieers.” The Compensation Committee’s charter pgerithe Compensation Committee
to delegate authority to subcommittees. In 2014 Gbmpensation Committee made no delegation afiitsority over compensation matters
relating to our Named Executive Officers.

Compensation Philosophy and Objectives

Through our compensation program for executiveceffi, we strive to attract and retain superior etiees in a highly competitive
environment and provide financial incentives tHagraour executive officers’ interests with thodeoar shareholders. The Compensation
Committee believes that the primary componentsaohexecutive officer's compensation should berapsitive base salary and incentive
compensation that rewards the achievement of aramehlong-term objective performance goals. The @amsation Committee also believes
stock ownership is important because it alignsex@cutives’ interests with the interests of ourshalders. Thus, equity compensation
represents a significant element of each execofiieer’'s potential compensation.

The Company believes that it is important to mamtmnsistency in our compensation philosophy drjdatives, although it is
sometimes necessary to adjust certain programsoa®mic and business conditions change. Even thealgle creating performance by the
executive officers of the Company does not alwagsdiate into an immediate appreciation in the Camg{s stock price or net income
performance, the Board believes that executive gemant made substantial progress in 2011 in magageCompany, compared to other
companies in the financial services industry. IA2ahe Company experienced a significant improvarirenet interest income increasing
24.9% over 2010. Net interest income is the magtiicant component of the Company’s earnings, aasirgy over 59% of 2011 revenues.
The improvement in net interest income was
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primarily driven by the Company completing two aisitions in 2011 and focusing on controlling expesmand actively managing credit
quality which allowed for a decrease in the prauisior loan losses. The Board intends to contiouetard management performance with
cash and equity compensation based on a philosapdhypelief that the strong operating fundamentataé Company will be reflected in
earnings growth and eventual stock price apprextiatt is in this context that certain actions wigleen by the Board to reward executive
management for 2011 performance and to establtsEntive goals for 2012.

Role of Executive Officers in Compensation Decisian

The Compensation Committee reviews, approves, ezammends to our full Board each element of comgtemsfor each
executive officer reporting directly to the Chiefdeutive Officer, including all Named Executive ©&rs. The Compensation Committee
considers the recommendations of the Chief Exeeuifficer in determining the base salary, annuagiitive compensation and long-term
incentive awards for each of the executive offiadfrthe Company other than the Chief Executive @@ffj but ultimately the Committee ma
all determinations in its discretion as to finaymatcomes. Together with the Compensation Comejitiar Chief Executive Officer annually
reviews the performance of each of our other exesuffficers, the compensation of each executifieef, including base salary, annual
incentive compensation and long-term incentive dwand makes recommendations to the Compensatimmze regarding the
compensation of those officers for the followingyerhe Compensation Committee Chairman annualigwes our Chief Executive Offices’
compensation with representatives from Pearl M&PBartners (in conjunction with an annual perforemneview lead by the Company’s
non-executive Chairman) and makes recommendatiothetCompensation Committee regarding the Chiethtive Officer's compensation
for the following year. The Chief Executive Officisrnot involved in the final determination regaglihis own compensation, and all
decisions with respect to the Chief Executive @fifis compensation are made in executive sessitimled€ompensation Committee, without
the Chief Executive Officer present.

Committee Procedures

The Compensation Committee engaged Pearl Meyertéta (“PM&P”)in 2010, a nationally recognized compensation cltingt
firm, to assist it in evaluating our executive ca@angation structure and expenses. Mercer had édfthis function since 2003. However, the
Compensation Committee requested proposals fromugfirms in 2010 and elected to retain PM&P tsistehe Compensation Committee
in evaluating the executive compensation progran2@d 1. For 2011, PM&P:

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

In examining our business performance, PM&P focused

e growth in fully-diluted earnings per share P&’) * book value per share

e netincome growth « netinterest margin

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

e revenue per share growth * asset growth

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

 total shareholder retul * market/book ratic

In evaluating the competitiveness of our compensdévels for Named Executive Officers and othentbers of management,
PM&P gathers pay and performance data from a peeipgof publicly-traded financial services compartieat includes a broad
representation of regional banks within the Compmmggion
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of operation and which are similar in asset sizéhéoCompany. PM&P selects the peer group withtififun the Compensation Committee.
The Compensation Committee considers the peer gtatgpwhen evaluating the compensation for alhefNamed Executive Officers. The
composition of the peer group may be amended frean to year to take account of mergers, acquistiand other changes that make a
company more or less appropriate for inclusion. Thenpensation Committee has at times removed caepfmom the peer group because
the companies’ asset sizes were deemed by the Ciatjin Committee to not be representative of therccompanies in the group and in
excess of the Company’s asset size. The mediahsize®f the peer group is now more closely ré¢iflecof the Company at approximately
$9 billion. Under SEC disclosure rules, companiesagally limit executive compensation disclosuréhir most highly compensated
executive officers. To determine competitive paytfeese positions, PM&P uses data from publiclgdidlocuments as well as data from its
proprietary market surveys. For the remaining etiees, PM&P uses data from its proprietary markevesys only. The market surveys
include a broader range of companies and do neigea@ompany-specific information. The survey datased as a general reference and is
one of a number of factors considered in determgimihere pay is actually set.

For 2011 compensation decisions, our publicly-tdapkeer group consisted of the following 32 compamibich have asset sizes
ranging from $4.0 billion to $18.1 billion:

1stSource Corporatio First Merchants Corporatic S&T Bancorp, Inc
BancFirst Corporatio First Midwest Bancorp, Inc Susquehanna Bancshares,
BancorpSouth, Inc FirstMerit Corporatior Sterling Bancshare

Bank of Hawaii Corporatio Glacier Bancorp, Inc Trustmark Corporatio
Chemical Financial Corporatic Hancock Holding Compar UMB Financial Corporatiol
Commerce Bancshares, It Heartland Financial USA, In United Bankshares, In
Cullen/Frost Bankers, In IBERIABANK Corporation Valley National Bancor,
F.N.B. Corp. MB Financial, Inc. WesBanco, Inc

First Commonwealth Financial Col Park National Corf Whitney Holding Corg

First Financial Bancor Pinnacle Financial Partners, It Wintrust Financial Corporatio
First Interstate BancSystem, It Prosperity Bancshares, Ir

PM&P has agreed that this peer group continuec tagpropriate for the Company’s pay and performéecehmarking for 2011.

In making its recommendation to the Compensatiom@dtee regarding executive officer compensatidM&P reviews the
compensation practices and performance of thequeepanies and discusses our performance and $tratggctives with our Chief
Executive Officer, Chief Financial Officer, Chiefurhan Resources Officer and Chief Risk Officer. Befine beginning of each fiscal year,
PM&P provides the Compensation Committee with aitkd written report regarding our executive congadion structure, its
competitiveness relative to the peer group compaied the alignment of our executive pay withGoenpany’s performance.

In preparation for the evaluation of 2011 compensaand development of the written report, PM&Piegied the business
performance of Old National and the peer compamies one-year and three-year periods through tHeo€B009, as well as projected results
for 2010 and evaluated the alignment of pay antbpaance.

PM&P noted that Old National's 2009 business penfamce and 2010 year-to-date results were belom#dtan of the peers.
Using an unweighted average of the performance uess2009 business performance was at 33 perantd 2010 performance was at 31
stpercentile by the end of the third quarter as corgbéo peers. PM&P reviewed the same performanasuanes for the three year periods
through 2009 and through the third quarter of 2@ formance for the three-year period compargubérs was at 29 percentile ands31
percentile, respectively.

As part of its written report, PM&P reported thdt®lational’s targeted compensation levels werewdhe relevant market
benchmarks, primarily due to low salaries for darexecutives. Incentive opportunities (both anraral long-term) were below the market
due to the fact there was a small (25% of
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target) annual incentive payout for 2009 to the RdrBxecutive Officers, except for the CEO. PM&Pedbthat actual base compensation
levels approximated median market values. Actual tash compensation was below the market medrah|ong-term incentives (based on
expected values of awards when granted) were btlewinarket median. Total direct compensation wss laélow the median.

PM&P’s review evaluates overall compensation ad askach significant component of compensatioavaluates whether the
compensation structure continues to provide theaguiate incentives and alignment of executivecedfs’ interests with those of our
shareholders. PM&P meets with the Compensation Qtesrto discuss its written report, answer questi@and discuss issues that require
further study.

The Compensation Committee considers the informaifovided by PM&P, including compensation repars PM&P’s
recommended best practices as a baseline for isiiall targeted total compensation, principal congpdion components, and determining
the allocation of total potential compensation comgnts for each Named Executive Officer and otkecutives in the Company. In general,
we seek to establish total compensation, basdeslannual incentive compensation, and long-taguitg incentive compensation for each
position at or near the median for the peer grduprgeted performance is achieved and at or thea75% percentile of the peer group, if
exceptional performance is achieved. The Compeams&ommittee also seeks to allocate potential tmaipensation among base salary,
annual incentive compensation, and longer-termntiee compensation in proportions that reflect preup averages.

Executive Compensation for 2011
Components of Compensation. In establishing the 2011 compensation for our etteewfficers, the Compensation Committee:

» analyzed the compensation levels of comparableutixecofficers in the peer grou

» determined a mix of base salary and cash incenfipertunity, along with an equity position to aligar executive officers’
compensation with our performance and leaderstopraplishments

» assessed our executive offi¢’ performance; an

» assessed our financial and business results elatiother companies within the banking industryvall as to our own past
performance and financial goa

The principal components of each executive offeedmpensation used by the Compensation Committemard, align and reta
our named executives are:

* base salary
e annual incentive compensation; ¢
» long-term equity incentive compensatic

In general, we strive to target the percentageaheh of these components bears to the total casapien for our executive officer
group as a whole, assuming the achievement oftedgeerformance, to approximately the correspongargentages for the peer group.
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According to PM&P'’s report, the following chart regents each element of compensation and the porrdisg percentage of total
compensation represented by each element for @urgueup for the Named Executive Officers’ compéinsafor 2011:

Percentage of Total Compensation for the CEQ Percentage of Tolal Compensation for the other NEOs
(Peer Group Pay Mix) (Peer Group Pay Mix)
Slock Oplions, Slock Opfians,

. B%

455

Searvica-Based Equily Service-Based Equity

Awards, 21% Base 3alary Awards, 18% Base Salary,
A8 54%
Performanca-
Performance- - Based EQ_LHW .ﬂwarﬁﬁ_
Based Equity Awards, B%
B% ’_/-""'
Annual Incentive Annal Incentive,
21% 18%
The Company'’s allocation for 2011 for the Chief Eixéive Officer and the other Named Executive Officeas:
Percentage of Tolal Compensation for the CEQ Percentage of Tolal Compensation for the other NEOs
(ONB Pay Mix) (ONB Pay Mix)
Stock Options, Slock Oplians,
Service-Based Equily 0% Service-Based Equity 0%
Awards, 0% Awards, 15%
Baze Salary, Basa Sakary,
Perormance- 4B Performance- - 57%

Baszed Equity Awards,

Based Equity Awards,
38%

16%

Annual Incentive,

[ 12%

Annual Incentive,
17%

The actual mix of these components for each indafiéxecutive officer varies, depending on our gatibn of the executive
officer’s responsibilities, the percentage of tReautive officer's compensation that should besk, rand the reasonable potential
compensation in light of that risk. Additionallje pay mix data set forth in the above chart ferNlamed Executive Officers other than the
Chief Executive Officer is represented in the aggte as each Named Executive Officer does not theeveame pay mix.
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The only elements of our executive officers’ comgagion that we pay in cash are base salary andhhimoentive compensation.
For 2011, we paid the following cash compensatioour Named Executive Officers:

Annual
Incentive Total Cash
Base Salal Compensation (. Compensatic
Name: Yeal %) [€3)] ®)
Robert G. Jones 2011 650,00( 243,75( 893,75(

President and Chief
Executive Officel

Christopher A.Wolking 2011 313,77( 70,59¢ 384,36¢
Senior EVP and Chief
Financial Officer

Barbara A. Murphy 2011 355,15: 79,91( 435,06«
Senior EVP and Chief
Banking Officer

Daryl D. Moore 2011 299,05¢ 59,81: 358,87:
EVP and Chief Credit
Officer

Jeffrey L. Knight 2011 271,73: 54,34¢ 326,07
EVP and Chief Legal
Counsel

(1) The Annual Incentive Compensation was earn&®iil but paid on February 29, 2012.

Base Salary. Base salary is the only component of compensaltiahi$ not subject to the achievement of perforraancvesting
criteria. Base salary is designed to provide adfilevel of cash compensation for performing daylay-responsibilities. We establish base
salary ranges for each position based on the raogssmilar positions at other peer group companie general, we target base salary ranges
near the median for the peer group. We review bakeies annually and we adjust them in April afregear to take into account such factors
as market changes, changes in duties, individuébmpeance, and experience.

In assessing Mr. Jones’ performance for 2011, tm@znsation Committee considered the role Mr. Jpteggd in selecting and
leading the management team in its 2010 stratep&rational, and financial performance. The Comatimis Committee attributed the
Company’s success to Mr. Jones’ leadership skiith lvithin the Company and as a leader in the ankidustry. However, given the
difficult banking industry and general economic ieomment, Mr. Jones proposed, and the Compens@ionmittee agreed, that he would
receive a salary increase for 2011.

In assessing the performance of the Named ExecQfifieers other than the Chief Executive Officen..Mones considered their
contributions to the strategic, operational andiicial performance of the Company in 2010. Mr. $gereposed, and the Compensation
Committee agreed, to provide salary increasesaother Named Executive Officers for 2011, with ¢éixeeption of Mr. Moore. Each of the
Named Executive Officers met or exceeded Mr. J expectations in 2010 and salary adjustments werngb each of the Named Execu
Officers whose salaries were below the target peitedn the range of comparable positions in tleen@any’s peer group. Mr. Moore
declined a salary increase due to the fact hisysalas already within the targeted range for corapiar positions within the Company’s peer

group.

Annual Incentive Compensation. Our practice is to award cash incentive awardsdaseour achievement of pre-established
objective performance goals. The objective of awar@nnual incentive compensation is to rewardtsteosm financial and operational
performance. The Short Term Incentive Plan, whiels approved by shareholders in 2008, is intendéeé twur primary vehicle for awarding
such incentives. The Short Term Incentive Plan adm¢preclude us from making discretionary bonugymnts or special
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awards to Short Term Incentive Plan participantside of the Short Term Incentive Plan. For 20bh#&,annual incentive compensation paid
to our Named Executive Officers for 2011 was deteeth outside of the terms of the Short Term InaenBlan. However, because the terms
of the Plan played an important role in the Comp&aos Committee’s determination of the annual insenopportunity, and because our
present intention is to use the Short Term Incerfilan as the basis for annual incentive compemsatifiscal 2012, we think it is appropri
to review the provisions of that Plan in order toide context for the decisions relating to 20harsterm incentive compensation.

The amount of cash incentive payments under thet Sleom Incentive Plan is based entirely on theead@ment of the established
performance goals. These payout levels are detechiig the Compensation Committee after reviewirgy ped survey data provided by
PM&P. The percentage payout levels are consistéhttive payout levels paid to similarly situateaentives within the Company’s peer

group.

In practice, the Compensation Committee makes rew@mdations that the Board then approves or adjgstformance measures
permitted under the Short Term Incentive Plan idelu

* return on asset

e return on equity

* netincome

» total shareholder equit

» operating income

» earnings per shar

» total risk-adjusted revenue; a1
+ total shareholder retur

The Compensation Committee has historically usedirgs per share as the performance measure fodawader the Short Term
Incentive Plan, and used net income in 2011 apéh®rmance measure for the annual incentive awthetst made with respect to 2011. 1
Committee believes that net income and earningsipeme are useful and reliable methods of measortinghort-term growth and financial
performance, and that these measures are aligribdhaiv shareholders generally assess short-teandial performance.

Under the Short Term Incentive Plan, the Compensaiommittee typically establishes quantitativefganance goals and award
opportunities for each fiscal year prior to Marchd that year. The Committee did not establists¢éhgoals or grant award opportunities
under the Short Term Incentive Plan for 2011 piaathat time, principally because no such awardoopities had been made in 2010 due to
the extraordinary conditions in the financial ingibns market, and management did not includeamenendation for such an award in the
fiscal 2011 budget.

As 2011 progressed, it became apparent to managemeihe Compensation Committee that there wapdtential for significant
improvement in the Company’s financial performarargj that some short term incentive award was adl@sn order to provide incentives
to the Named Executive Officers to maximize the @any’s financial results during 2011. In fiscal 20€he Compensation Committee
awarded discretionary bonuses to certain NamedufixecOfficers, but determined that it was preféeab make awards for 2011 that were
based on objective performance criteria.

Accordingly, in July 2011 the Compensation Comneitéd Board adopted management’s recommendatiostiimte an incentive
plan for 2011. The purpose of the plan was to rdveanployees for 2011 net income which was in exoébsidget, and as a result, no
payouts would be made to any Named Executive Qffioess budgeted levels of net income were actlieMee budgeted net income for
2011 was $47.7 million.

The Compensation Committee established the potguatyeputs to each Named Executive Officer by rafeesto the target incenti
payouts that it had used in prior years under thartSTerm Incentive Plan. Under that plan, thedaigcentive payout for the Chief Executive
Officer historically has been 75% of base salahe Target incentive payout for the Chief Finan€@#icer and Chief Banking Officer
historically has
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been 45% of base salary, and the target incensiyeut for the other Named Executive Officers histaly has been 40% of base salary. The
maximum payout under the Short Term Incentive B&00% of the Target Incentive Payout. Reflectimgfact that two quarters of the fis
year had been completed before the 2011 award typiies were established, the Compensation Coraenitetermined to provic
significantly reduced award opportunities than vddudve been available under the traditional terhtkeoShort Term Incentive Plan. For
2011, a payout of 25% of the target incentive paysuld be made to the Named Executive Officersuihe achievement of budget, and a
maximum payout of 50% of the full-year target inibe& opportunity would be made to the Named Exeeudfficers upon the achievement
of 121% of budget.

The net income of the Company in 2011 was $72.4amjlin excess of 121% of the budget providedifiathe 2011 Incentive Plan.
Accordingly, each of the Named Executive Officessned a bonus under the 2011 Incentive Plan of &80f4ll-year target under the
Compensation Committee guidelines for payouts ¢oNhmed Executive Officers.

Long-Term I ncentive Compensation. We believe that stock ownership by our executiizefs is an important tool for aligning
their interests with those of our shareholders thverlong-term. Therefore, our long-term incentteepensation consists entirely of equity
compensation awards. The 2008 Incentive CompemsBtam, which was approved by shareholders in 2808r primary vehicle for
providing equity compensation.

In 2011, the award mix for the Chief Executive ©dfi under the 2008 Incentive Compensation Planisteaisof 100%
performance-based restricted stock units.

The awards for the Named Executive Officers (othan the Chief Executive Officer) under the 200&eimtive Compensation Plan
consisted of a combination of:

* 50% performanc-based restricted stock units; ¢
» 50% servic-based restricted stoc

Each of these forms of award encourages executivese their best efforts to increase the valusuofstock, since the value of the
awards increases with the value of our stock. Hitemh, because an executive officer’s right toaavard generally vests over time, such
awards provide a valuable retention tool.

Our practice is to determine the dollar amountapfiy compensation that we want to provide, basedamsultation with the
compensation consultant who advises the Compens@tonmittee concerning current market practicegelmeral, we seek to pay equity
incentive compensation that approximates the mediaour peer group, if targeted performance isexad and the 78 percentile for our
peer group, if maximum performance is achievedetommending equity compensation awards for anuixes the Compensation
Committee considers previously granted but nonegkatvards, but it does not generally consider gauitnership or previously vested
awards. The Compensation Committee typically magesmmendations regarding equity compensation anarids first meeting in Janual
depending upon the availability of the financiaduts for the preceding year. Typically, these alsare then approved or adjusted by the
Board at its next meeting. We make the awards g @apracticable in the year and communicate tteaxecutive officers so that the
incentives will be known as early as practicatiler¢by maximizing their potential impact. We makeity awards after financial data for the
preceding year is available, because this infomnag¢hables us to refine our expectations for tleeatiyear. The proximity of any awards to
earnings announcements or other market eventsrisidental. Under special circumstances, suchaghployment of a new executive or
substantial promotion of an existing executive, @menpensation Committee may award equity compersati other times during the year.
The Compensation Committee did not make any spgaaits of equity incentive compensation to any NaExecutive Officer in 2011.

On January 27, 2011, we granted performance-basédcted stock units and service-based restritimek to the Named Executive
Officers (with the exception of the Chief Execut®éficer who only received performance-based res&d stock units) pursuant to our 2008
Incentive Compensation Plan. These awards arecteflon the Table on page 52 entitled “Grants ahfBased Awards During 2011.” The
Compensation
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Committee and Board, in order to align the Chieé&irive Officer’'s incentive compensation directlighwshareholder interests and to place
100% of his equity compensation at risk, determitied his equity compensation should consist ofgperance-based restricted stock units
with no service-based component.

The portions of the total potential equity awarpgresented by each type of award generally refletttecllocation of such types
among our peer group. The Compensation Committeedeea the right to earn shares to the Named Exec@tificers and certain other
executives based on the performance of the Comipa2@11. The awards differed for each of the NaBrecutive Officers and they were
determined by the Compensation Committee, accordimgich officers salary level and based on competitive survey plataded by PM&F
The awards were not based on individual performance

Performance-Based Restricted Stock Units. The Compensation Committee continued the use tfaesl stock units in 2011
because the use of restricted stock units simglifie administration of the performance awardshases are not actually granted until the
of the performance period and dividends are nat paithe units until the units vest into earnedehan general, our executive officers will
not earn performance-based restricted stock unlesa we meet prestablished objective performance criteria forghgformance period, a
the executive officer remains employed throughbatrequired service period.

In 2011, the CEQ'’s performance-based restricteckstait awards were allocated as follows:
» 31.25% of the award was based on the internal mea$iEPS and n-charge off ratio and based on 2011 performance;

* 68.75% of the award was based on an external mea$twtal shareholder return measured over a ae performance
period ending December 31, 20:

The performance-based restricted stock unit awardhie Named Executive Officers (except for theQJkvere allocated as
follows:

* 50% of the award was based on internal measureP 8fand net char-off ratio and based on 2011 performance o

* 50% of the award was based on an external meatli@a Shareholder Return measured over a three{yerformance
period ending December 31, 20

The Named Executive Officers must be employed byGbmpany through the distribution date, which widug after December 3
2013 and before March 31, 2014, in order to beledtto receive a distribution of any earned 20tt&rnal or external measure awards.

The financial factors used and the weighting attddio each factor (in parentheses) for the intermedsure awards (2011
measurement period only) were:

+ EPS (50%)
* net charg-off ratio (50%).

For each factor, we have established minimum, tange maximum performance levels. The weightedageperformance level
will determine the percentage of shares for whedtrictions will lapse. If target is achieved, resions will lapse on all of the shares
awarded. If maximum performance is achieved, thabvar of shares awarded will double.

We define EPS as GAAP EPS, disregarding, howexéna@rdinary items and non-recurring charges, lastdetermined under
GAAP, recognized in a period after the quarter egddecember 31, 2010. The threshold EPS was $86he target and maximum was $
for 2011 performance. The actual result for 201% ®&6, resulting in a 100% payout for the EPS camept of the 2011 award.
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For the 2011 internal measure award we definedimaige-off ratio as the net charge-offs to avetages for 2011 only. The
minimum net charge-off ratio for 2011 was .92% #mltarget and maximum was .69%. The actual résui011 was .49%, resulting in an
82% payout for the net charge-off component of2b&1 award.

Combining the results for the EPS and net charfgehof2011, the actual payout for the 2011 perforcesonly award was 182%.
The 2011 award is subject to two years of servesting.

Total shareholder return is our only external reéatmeasure for determining performance-based eaitsed. We define total
shareholder return — which is measured againgtéke group for the three-year measurement perasithe three-month average stock price
for the period ending December 31, 2010 comparédedhree-month average stock price for the pegimting December 31, 2013 for the
Company and the Peer Group. The three-month avstagk price will be determined by averaging thesizlg stock price of each day during
the three months ending on the applicable DeceB®ibencluding adjustments for cash and stock divitee This measure was chosen bec
the committee believes it correlates to sharehaldkre creation over time.

The performance-based restricted stock units mueld until the stock ownership guidelines are. iDatidends earned on vested
shares are paid in stock and are accumulated dtimingerformance period and are paid on the shiaatactually vest to the executive.

If an executive officer's employment is terminatedaccount of death, the target performance aitsiil be deemed satisfied, and
restrictions on the shares will lapse. If the eximeuofficer terminates employment on account sidility or retirement, the executive officer
will be treated the same as if he or she had coatiremployment. If there is a change in contr@ntherformance-based restricted stock
awarded to the Named Executive Officers will vgsdmithe closing date on a pro-rated basis as detednby the performance of the
Company on the closing date.

Service-Based Restricted Stock.  Service-based restricted stock is not contingerdwrbusiness performance. In general, with the
exception of dividends, an executive officer wilitmealize value for service-based restricted stonless he or she remains employed during
the required service period. If an executive offimeminates employment on account of death, oniteates without cause or good reason
following a change in control of the Company, nesions on the stock will lapse. If the executiféaer terminates employment on accour
disability or retirement, he or she will be treated same as if he or she had continued employrbatservice-based restricted stock granted
in 2011 will vest in three approximately equal aalnnstallments over a three-year period endingeruary 1, 2014. We pay cash dividends
on service-based restricted stock to our execufifieers, even if the stock remains subject torietivns. The service-based restricted stock
must be held by the Named Executive Officer uhtl $tock ownership guidelines are met.

In 2011, the Compensation Committee maintaine@@i® awarded percentage of long-term incentive @svallocated to service-
based restricted stock (except for the Chief Exeeudfficer) due to the extraordinary economic eoniment and the need to ensure the
retention of key executive officers in the Company.

Retirement Plans.  Until December 31, 2005, we maintained a tradélajualified defined benefit pension plan, knowrtlze Old
National Bancorp Employe’ Retirement Plan (“Retirement Plan”). We froze fRetirement Plan as of December 31, 2001, except fo
employees who were at least age 50 or who had &3 yé credited service as of December 31, 200-fAxcember 31, 2005, we froze the
Retirement Plan for all remaining employees. We atgintained a nonqualified retirement plan toaeplany reduction in benefits under the
Retirement Plan due to limitations on benefits uride Internal Revenue Code (“Supplemental Plavg.also froze the Supplemental Pla
of December 31, 2005. No executive officer willre&urther benefits under the Retirement Plan oiStpplemental Plan after 2005, although
benefits as of December 31, 2005, are preserved.
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We continue to maintain a tax-qualified definedtcimution plan, known as the Old National Bancorpoyee Stock Ownership
and Savings Plan (“Savings Plan”), for eligible édmypes. The Savings Plan allows employees to mekégx 401 (k) contributions. Subject
to the conditions and limitations of the Plan, amptoyee will be eligible to become a participantted plan on the first day of the month after
completing one month of service. All active papaits will be eligible to receive a match of fiftgnts on the dollar up to the first 6% of
eligible compensation that is contributed to thempMe may also make profit sharing contributidmgur discretion. To receive profit shar
contributions for a year, an employee must haveqiypleted at least 1,000 hours of service dutiegyear and (ii) been employed on the last
day of the year or retired on or after age 65, dedecame disabled during the year.

We also maintain a nonqualified deferred compeasailan, known as the “Executive Deferred Compeoisalan,” for a select
group of management employees designated by the@usation Committee, including our executive officéll executive officers are
eligible to participate in the plan. An executiiiaer may elect to defer up to 25% of his or hegular compensation, and up to 75% of hi
her annual bonus under the Short Term Incentive, tavhich case the deferral amount will be credlito his or her plan account. The
Executive Deferred Compensation Plan applies theesaatching formula that is used for the Savings PWVe provide matching contributi
credits under the plan, reduced by any matchingribartions under the Savings Plan. In addition,maggy provide discretionary contribution
credits to make up for any reduction in discretigrnaofit sharing contributions under the SavinggnRlue to Internal Revenue Code
contribution limits applicable to tax-qualified iretment plans. We did not provide discretionaryddsefor 2011.

We credit an executive officer’s plan account vatitnings based on the hypothetical earnings afastment fund consisting of
Company stock, the return on a recognized markkbirselected by the Compensation Committee, onmdbowtion of the two, as elected by
the executive officer. For the market index funé, wse a Bloomberg fund index, which approximategigk and return associated with a
diversified high quality corporate bond. The eagsicredit under the Executive Deferred Compensd#tlan could be in excess of earnings
that would have been credited using the applicguleral long-term rate. Any excess earnings arerteg in column (h) of the Summary
Compensation Table on page 50.

All amounts paid under the nonqualified deferrethpensation plan are paid from our general assetsi@nsubject to the claims of
our creditors. Except in the case of financial eyeacy, an executive officer’'s benefits under trenphay not be distributed until after
termination of employment. In general, an executifficer may elect to receive his plan benefitslilump sum or in annual installments over
two to ten years.

Employment Arrangements We have entered into employment agreements with ebthe Named Executive Officers with the
exception of Jeffrey L. Knight, who has an Amen&eaderance and Change of Control Agreement (reféoredllectively as “employment
agreement(s)” or “agreements”). The employmentagents were amended effective January 1, 201 lotader for:

» No Gros-up on Severance Benefits—The Company has adoptezsaafter-tax provision” whereby the executieegives
the full 280G payment and has the responsibilityafoy excise tax, or the payment is reduced ta#fie harbor amount,
whichever will put the executive in the best e-tax position with the most compensation and incc

* No Gros-up on PerquisitesFhere will be a continuation of coverage to be jted by the Company for the requisite num
of months. However, any tax resulting from thesgnpents will be the executi’s responsibility

» No Walk Away Provisio—The Company has eliminated the ability of the exiee to voluntarily terminate his employment
within 12 months of a Change in Control without daeason. The executive will continue to have tpbtrto terminate withil
24 months of a Change in Control with good reasahraceive a severance and other ben:
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» Acceleration of Equity Awards—All grants of perfoamce-based restricted stock will vest upon theirdpsf a Change in
Control on a pro-rated basis as determined by ¢énfopnance of the Company on the closing date esifsgd by the
agreement. Grants of stock options and serviceebasards will vest immediately upon an involuntarygood reason
termination of the executive following a ChangeCiontrol. Otherwise, the shares will vest accordmmtheir original terms
and conditions

The changes to these agreements were adoptedeafi@ning prevailing market and developing exeaittempensation best
practices. Under each of their respective employrard severance agreements, the Named Executiiee3fare entitled to a base salary,
incentive compensation (both cash and equity) dner@employee benefits as determined by the B&asled on information provided by the
Compensation Committee’s compensation consultaetCommittee determined that the benefits, inclydne various multiples of
components of compensation, were within the makage for such payouts and benefits. The Commigtgelarly reviews the Company'’s
employment and severance agreement arrangementsesigheer data to determine whether these arramgesre consistent with prevailing
market practices.

Pursuant to the employment agreements, we areaBnebligated to pay certain non-change of corgmterance benefits to the
Named Executive Officer, if we terminate his or barployment without cause, or the executive resigittin 90 days after we have tak
certain actions that adversely affect him or heNaned Executive Officer must satisfy the termghefagreement, including its non-
solicitation and non-compete provisions, to recdiigeor her severance benefits.

The employment agreements also provide for chahgertdrol severance benefits for each Named Exee@ifficer. The Company
is required to pay change of control severanceftstig within two years following a change of dool (as defined in the agreements), we
terminate the Named Executive Officer's employnfenia reason other than “Cause” or the Named Ekex@fficer’s disability, or if the
executive resigns within two years after a charfgmaotrol after we have taken certain actions dwrital to the Named Executive Officer.

The Compensation Committee believes that the empoy agreements, which include change of contrarsmce benefits, assure
the fair treatment of the Named Executive Offidarselation to their professional careers with @@mpany by assuring them of some
financial security in the event of a change of colnfThe change of control provision also protdéhtsshareholders of the Company by
encouraging the Named Executive Officers to comtittudevote their full attention to the Companyhaiit being distracted by the need to
seek other employment following the change of ainirhe Compensation Committee established thegghahcontrol payouts to each of 1
Named Executive Officers after reviewing peer datd consulting with the Compensation Committee glbaust.

In the Committee’s view, severance benefits, inicigdn the event of a change-in-control, are caygimt and operate as a form of
insurance rather than a principal component of aaation strategy. In that regard, the Committess st reduce or otherwise modify
compensation elements on the basis of eligibiityseverance benefits. The Potential Payments omiiiation or Change-in-Control tables
on pages 59 through 63 and the discussion of thpogment agreements beginning on page 56 set floetlestimated values and details of
termination benefits under various scenarios fohes the Named Executive Officers.

Perquisites and Other Compensation. Detailed information regarding other compensatgoprbvided in note 7 to the Summary
Compensation Table on page 51. In general, weugetteat perquisites should not constitute a consetipl portion of any executive officer's
compensation. The Company makes available to tmeeaExecutive Officers financial counseling sersiteassist them in obtaining
financial planning advice. This benefit is providedhe executives but the executives pay tax erb#nefit.

No executive received perquisites in excess of(RIDin 2011. Moreover, certain of the perquisites/jled to executive officers
also provide a benefit to us. For example, exeeytiwsicals, which we require
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annually for the CEO and every other year for ttieeoNamed Executive Officers, help us to assumedhr executive officers do not
postpone addressing health issues that could liesgrieat cost to us in lost productivity and cadetreatment costs.

Stock Ownership Guidelines. In 2010, the Compensation Committee and Board aetktite previously established stock
ownership guidelines for the Company’s executiviecefs, including the Named Executive Officersiake the guidelines more consistent
with market practices, and to ensure executivesiret specified percentage of stock of the Compantiy the target ownership level is
achieved and to reduce the risk that stock pridatiity could impact the achievement of the targetership requirement. Under the
guidelines, the Named Executive Officers are reglto hold shares of our stock with a value whicthe lesser of the following:

Position or Salal Target Ownership Guidelil

Chief Executive Office 5x salary in stock or 200,000 sha
Chief Operating Office 4x salary in stock or 100,000 sha
Salary equal to or greater than $250, 3x salary in stock or 50,000 sha
Salary below $250,0C 2x salary in stock or 25,000 sha
Salary equal to or less than $150,( 1x salary in stock or 15,000 sha

As of December 31, 2011, each of the Named Exee@ifficers has met the stock ownership guidelimgirement for ownership.

For purposes of the guidelines, in-the-money ogtiomearned performance-based restricted stock uwmvested service based
restricted stock and phantom shares in the NorfeprchDeferred Compensation Plan are taken intowttcdhe Named Executive Officers
have a significant number of outstanding stockarstinot currently exercisable due to the recemkgboice performance, and there has be
recent emphasis by the Compensation Committee idorpence-contingent awards that have not beeredarn

Changes in Executive Compensation in 2012

In January 2012, based on results of a review bgive management of the compensation progranCoinepensation Committee
approved certain changes to the program whichheikffective in 2012. In this review, the Compeimsa€Committee considered the balance
between short and long-term incentives, cash vestauk, revenue and risk metrics and absolute elative performance measures and
considered the time horizon of payments versusrisk

The Compensation Committee and Board first recaghthe significant improvement in financial resitt2011 over 2010,
compared to peers. Performance of the Companyéothiree-year period through 2010 and throughhting tjuarter of 2011, compared to
peers, was at the 49 percentile and thed62 peleermspectively.

The Compensation Committee agreed with managemeasnmendation to reinstate the Short Term IneerRian for 2012 since
the banking and general economic environment hagerbto return to pre-economic crisis levels. TOg@2Short Term Incentive Plan
contains targeted annual incentives and providaespanrtunity for participants, including the Naniexkcutive Officers, to earn between 5
and 200% of their target opportunities. The CompBas Committee believes having a payout rangesh@gnsure pay for performance, and
paying at 50% for threshold performance increasesbompetitiveness of the plan and aligns it witirket. No payouts will be made for
performance below minimum required performanc80fo of the targeted profitability measure is ach\van incentive payout equal to 50%
of targeted incentive level for each of the Namaddstive Officers will be paid. If the targeted fitability measure is achieved, each of the
Named Executive Officers will receive a 100% of theget incentive payout. The 2012 Short Term ltigerPlan awards are subject
shareholders approving the amendments to the Qidid Bancorp Amended and Restated 2008 Ince@ompensation Plan.
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The performance measures for the 2012 Short Tecantive Plan for Messrs. Jones, Wolking and Knagbtas follows:

Corporate Net Income — 70%
Net Charge-off Ratio — 15%
Efficiency Ratio — 15%

The performance measures for Ms. Murphy and Mr. id@oe as follows:

Corporate Net Income 20%
Banking Budgeted Margin 50%
Net Charge-off Ratio — 15%
Efficiency Ratio — 15%

The Compensation Committee chose the performanesumnes of corporate net income and banking budgesedin because it
believes those performance measures properly f@csutive management on continuing to drive impnoanets in the financial results of the
Company. The Compensation Committee chose to ati80% of the performance measures in the negehalf ratio and the efficiency
ratio categories in order to ensure executive mamagt is focused on continuing to improve the Camgfgacredit quality and to ensure
executive management focuses on managing experias the Company.

In 2012, the Compensation Committee agreed withagament's recommendation to alter the approachrtbleag-term equity
incentive awards previously adopted in 2010. Mansge recommended that the Company return to th8 ge¥economic level approach to
long-term awards, since the banking and general@o@ environment are beginning to stabilize. Téwvise-based restricted stock
component is reduced to 25% in 2012, a reductiom fihe 50% in 2010. The Compensation Committeeeglgi@ continue to award service-
based restricted stock (but at a reduced percénitageder to align the Company with peer groupcfices and to ensure the retention of key
executive officers of the Company.

In 2012, the Compensation Committee agreed to atharéhternal measure performance-based restratte unit at 25%
measured over a three-year performance periodidugy, the internal measure award was earned @ose-year performance period,
followed by two additional years of service vestifige decision to change the measurement period dree to three years is due to the
changes in the general economy and banking envieahto a more normalized environment. AlthoughGoepensation Committee
recognizes the banking environment continues tochiadlenging, the external economic duress has detysand although difficult, it was
determined that multi-year goal setting for awapgartunities was possible.

The Chief Executive Officer’s long-term equity awan 2012 consists of 100% performance-based céstristock units. The
purpose of awarding 100% of the Chief Executiveig@ffs stock award in performance-based restristedk units is to ensure his interests
are totally aligned with the interests of sharebadd Twenty-five percent of the CEO’s award willl@sed on the performance measure of
earnings per share growth and 75% will be basetahshareholder return, both measured over &tpear performance period.

The Compensation Committee and Board agreed traatlr to align the Chief Executive Officer’s intiee compensation directly
with shareholder interests, the Chief Executivadeffs equity compensation should continue to cstrslely of performancbased restricte
stock units with no service-based component.

In 2012, our long-term equity awards for the Nar&edcutive Officers (other than the Chief Execut®éicer) will be allocated as
follows:

25% performance-based restricted stock units (iatdvieasure of EPS),
50% performance-based restricted stock units (Batévleasure of Total Shareholder Return); and
25% service-based restricted stock.
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The financial factor for the internal measure awaiitibe EPS CAGR measured against internal goats a threerear performanc
period. The financial factor for the external measaward will be total shareholder return compdoepeers over a three-year performance
period.

The Chief Executive Officer proposed, and the Camspgon Committee and Board agreed, to not increasgalary for 2012,
despite the significant financial performance & @ompany in 2011.

In addition to the changes summarized above, thmpaay is maintaining its existing compensation ficas that represent strong
corporate governance including the following:

* Anindependent compensation consultant and indepdrmbunsel who report directly to the Compensafiommittee and
provide no other service to the Compa

» Significant stock ownership guidelines that aligle@utive!’ interests with those of our sharehold:

* A*“clawback” policy that permits the Board to rees\bonuses from senior executives whose fraud sconiduct resulted in a
significant restatement of financial resu

* An annual risk assessment of the Com|'s pay practices

« Compensation policies and practices designed tmdiage excessive risk-taking, including the assens of performance
across multiple dimensions and metrics, the usewfi-year performance periods and, as discussedeatthe adoption of
stock ownership guidelines an¢‘clawbacl” policy; and

* An annual shareholder advisory vote on executivepansation
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2011 Summary Compensation Table

The following table provides information regardicgmpensation earned by our Chief Executive Offi€érief Financial Officer,
and the three other executive officers employati@end of 2011 who were most highly compensateddal.

Change in
Pension
Value and
Stock Option Non-Equity Nonqualified
Incentive Pla Deferred
Bonus Awards Awards Compensatio All Other
Name and Salary ) 3) 4) Compensation Compensation
Principal 1) (5) Earnings(6) @) Total
Positior Yeal [6)] (%) %) $) ®) ) ) )
(@ (b) (c) (d) (e) ® ()] (h) (0] (0)
Robert G. Jones 2011 650,00( 505,57! 1,423,51!
CP:Leizlfdeé;?t?ve Officer 0 0 243,75 0 24,19(
201C 650,00( 0 321,39¢ 0 0 0 44,247 1,015,641
200¢ 650,00( 0 387,92( 99,45t 0 0 91,99! 1,229,37.
Christopher A. Wolking 2011 313,77( 212,44!
Senior EVP and -
Chief Financial Officer 0 0 70,59¢ 7,971 21,56 626,35
201C 309,01t 0 186,78t 0 0 2,31¢ 22,79¢ 520,91:
200¢ 309,01t 34,76¢ 121,75« 30,44¢ 0 12,527 28,71: 537,22(
Barpara A. Murphy 2011 355,15 212,44!
gﬁ?é?'é';x;nzngmcer 0 0 79,91( 352 17,82¢ 665,69(
201C 342,00( 0 186,78t 0 0 28¢ 21,09: 550,16¢
200¢ 342,00( 38,47¢ 121,75¢ 30,44¢ 0 411 37,08! 570,16
Daryl D. Moore ) 2011 299,05¢ 118,02!
g\f/f:z:r”d Chief Credit 0 0 50,81 144,02 13,50¢ 634,42°
201C 299,05¢ 0 114,56! 0 0 64,68( 16,42¢ 494,72¢
200¢ 299,05¢ 29,90¢ 75,12¢ 18,267 0 183,26« 32,98: 638,60«
Jeffrey L. Knight 2011 271,73: 118,02!
EVP and Chief Legal Counsel 0 0 54,34¢ 17,461 12,06 473,62
201C 247,19: 0 141,95¢ 0 0 5,68¢ 14,977 409,81:
200¢ 237,82¢ 23,78: 93,25¢ 22,327 0 20,57¢ 27,52¢ 425,29¢

(1) Base salary increases for Named Executive 8fiare effective in the first pay of April duritfte calendar year.
(2) 2009 Bonuses are for 2009 performance, but wet@pproved or paid until 2010.

(3) Stock awards included in Column (e) consisirelyt of service-based restricted stock and pertoroebased restricted stock granted under our 2008 ¥Etnientive Plan. Award valu
are based on the closing price for our stock orgtaet date. For performanbased restricted stock, the grant date value iscbas the number of units that would be earnedrgget level:
of performance. The value of the award assuminditjeest level of performance conditions are adhiefor the 2009, 2010 and 2011 awards would beeRdlones ($775,852, $642,798
and $1,011,150); Christopher Wolking ($180,951,45285 and $321,390); Barbara Murphy ($180,951, §#ZBtand $321,390); Daryl Moore ($111,651, $174 &6@ $178,550); and
Jeffrey Knight ($138,600, $216,429 and $178,556).tRe number of shares of service-based and peafioce-based restricted stock awarded in 2011 hge@rants of Plan-Based Awards
Table.

(4) The amount reflected in Column (f) is the grdate value under Statement of Financial Accounitamdards Codification (ASC) Topic 718 (formerk%123-(R). The awards
included in this Column consist entirely of non-lified stock options granted in 2009. We determittegifair value of each grant as of the date ofiguaing the Black-Scholes option
pricing method with the following assumptions:

2009 Options
Dividend Yield: 5.31%

Expected Volatility: 28.799
Annual Risl-Free Interest Rate: 2.075
Expected Option Life: 6.0 yea

(5) These amounts represent incentives that wereéainder the Company’s Short Term Incentive P284.1 incentive amounts are for 2011 performanaewere not Approved or paid
until 2012.

(6) This amount is the increase of the actuariesent value of the executive’s benefit under cozen defined benefit plans, plus the amount ofttecutive’s earnings credit under our
Executive Deferred Compensation Plan in exceskBeoéarnings that would have been credited usingppécable federal long-term rate, with compoundjas described by Section 1274
(d) of the Internal Revenue Code).

The 2011 Change in Pension Values and Non-Qualiiei@rred Compensation “excess” earnings were: Rdio@es ($0 and -$7,506); Christopher Wolking 299,and $678); Barbara
Murphy ($0 and $352); Daryl Moore ($132,212 and,810); and Jeffrey Knight ($17,363 and $98).
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The 2010 Change in Pension Values and Non-Qualiieiérred Compensation “excess” earnings were: Rdio@es ($0 and -$14,623); Christopher WolkingZ$3 and $99); Barbara
Murphy ($0 and $288); Daryl Moore ($53,283 and $97); and Jeffrey Knight ($5,590 and $94).

The 2009 Change in Pension Values and Non-Qualifieférred Compensation excess” earnings were: Rdbaes ($0 and -$59,649); Christopher Wolking 1$8,and $5,369); Barbara
Murphy ($0 and $411); Daryl Moore ($159,646 and,$28); and Jeffrey Knight ($20,402 and $172).

(7) The amounts specified in Column (i) include thidowing: perquisites, company contributions &fided contribution plans, cash dividends on resd stock and life insurance

premiums.
Perquisites &
Other Person
Name Benefits
(%)
Robert G. Jone 1,152
Christopher A. Wolking 0
Barbara A. Murphy 0
Daryl D. Moore 0
Jeffrey L. Knight 0

Company
Contributions ti
Defined
Contribution

Plans
(%)
22,16:
16,51%
12,68t
10,32¢
8,652

Cash
Dividends on

®

Restricted Stoc

0
4,35¢
4,35¢
2,53(
2,80(

Life Insuranc

Premiums
_ @
(%)

874
68¢
78t
654
612

(a) The listed executive officers receive group bverage equal to two times base salary, whetéas employees receive coverage of one timesdaslaey. The amounts in this

column are the premiums for the executive officem/erage.
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Grants of Plan-Based Awards During 2011

Grant
Date
All Other Fair
All Other Option Value
Estimated Future Payouts Under Stock Awards: of
Non-Equity Incentive Plan Estimated Future Payouts Under Awards: Number of Exercise  Stock
Awards(1) Equity Incentive Plan Awards(2) Number of and
Securities  or Base Options
Shares of  Underlying Price of
Threshold Maximum  Threshold Maximum Stock or Option  Awards
Grant Target Target Units Options Awards
Name Date %) (%) %) #) #) #) # 3) # 4) ($/sh)  ($)(5)
(@ (b) (©) (d) (e) ® (@) (h) (0] (0) (k) (0]
Robert G. Jone 7/28/201: 121,87¢ 243,75( 243,75(
1/27/201: 10,00¢ 40,00( 80,00( 505,57!
Christopher A. Wolking 7/28/201.: 35,29¢ 70,59¢ 70,59¢
1/27/201: 2,25( 9,00( 18,00( 108,94!
1/27/201: 9,00( 103,50(
Barbara A. Murphy 7/28/201: 39,95¢ 79,91( 79,91(
1/27/201: 2,25( 9,00( 18,00( 108,94!
1/27/201: 9,00( 103,50(
Daryl D. Moore 7/28/201: 29,90¢ 59,81: 59,81
1/27/201: 1,25( 5,00( 10,00( 60,52¢
1/27/201: 5,00( 57,50(
Jeffrey L. Knight 7/28/201: 27,17: 54,34¢ 54,34¢
1/27/201: 1,25(C 5,00(C 10,00¢ 60,52¢
1/27/201: 5,00( 57,50(

(1) All non-equity incentive plan awards are madespant to our 2011 Incentive Plan. For 2011, thgimum payable under the Plan was the target ansmitite bonuses were capped at
the target level and there were no above-targedrpnpities that were paid.

(2) The shares in Columns (f), (g), and (h) ardgarancebased restricted stock units granted under our Zaf8ty Incentive Plan. For the CEO, the perforneaperiod for 31.25% of tt
2011 grant is the one-year period ending Decembge2@11. The performance period for the remainidg 5% of the award is the three-year period en@iagember 31, 2013. For the
other Named Executive Officers, the performancéopefior 50% of the 2011 grant is the one-year pkgading December 31, 2011. The performance péoiotthe remaining 50% of the
award is the three-year period ending Decembe2@13. For all executives, the restriction periodf00% of the performance based 2011 grant enddaonh 31, 2014. For the CEO,
31.25% of the award, the financial factors usedthedveighting attached to each factor (in paresiff)are: earnings per share (50%) and net chdfgatio (50%). For the remaining
68.75% of the award, the relative financial faaieed is total shareholder return (100%) as compartite company’s peer group. For the other Namezt&ive Officers, for 50% of the
award, the financial factors used and the weighaittgched to each factor (in parenthesis) areimgsmper share (50%) and net charge off ratio (50%) the remaining 50% of the award,
the relative financial factor used is total shatdboreturn (100%) as compared to the company’s gemip. For all executives dividends accumulatenduthe vesting period based on the
number of shares at target (g) and are paid aingeshly on earned shares.

(3) The shares in Column (i) are service-basedicéstl shares granted under our 2008 Equity IngerRian that vest in three substantially equakiireents on February 1 of 2012, 2013
and 2014. Vesting is contingent upon the Execuifficers remaining employed during the required/mer period. Executive Officers are entitled toidands during the vesting period on
the number of outstanding shares.

(4) No stock options were granted in 2011.

(5) The fair market value of the performance-basstricted stock awards reported in Column (Ihis grant date value of the awards as determinedrdf®dSB ASC Topic 718.
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Outstanding Equity Awards at December 31, 2011

Option Awards Stock Awards
Equity
Incentive
Plan
Awards:
Market
Equity or Payout
Number Market Incentive
Value of Plan Value of
Equity of Awards: Unearnec
Incentive Shares Shares Number of
Plan or Units or Units Shares,
Awards: Unearned Units, or
Number of Number of of Stock of Stock Shares, Other
Securities Number of Securities Units, or Rights
Underlying Securities Underlying Option that that Other that Have
Unexerciset Underlying Unexerciset Exercise Option Have Have Rights
Unexercised Expiration Not Not that Have Not
Options (#) Options (#) Unearned Price Vested Vested Not Vested
Name Exercisable Unexercisable Options (#) $) Date #) ($) Vested (#) ($)
@ (b) (©) (d) (O] (® @ (W] (0] @
Robert G. Jone 26,25( 23.9¢ 09/07/1¢ 7,700 (3) 89,70¢
45,90( 21.6¢ 02/24/1¢ 6,150 (4) 71,64¢
59,10( 18.4¢ 01/25/1° 10,000 (5) 116,50(
70,00( 15.2¢ 01/24/1¢
32,66¢ 16,334 (1) 13.31 01/29/1¢
Christopher A.
Wolking 19,79¢ 20.5¢ 01/22/1. 1,567 (2A) 18,25¢ 1,175 (3) 13,68¢
27,56 20.6¢ 01/31/1: 5,000 (2B) 58,25( 1,875 (4) 21,84«
2,10( 20.4: 02/02/1« 9,000 (2C) 104,85( 2,250 (5) 26,21
15,50( 21.6¢ 02/24/1¢
19,60( 18.4: 01/25/1"
25,00( 15.2¢ 01/24/1¢
10,00( 5,000 (1) 13.31 01/29/1¢
Barbara A. Murphy 9,10( 21.6¢ 02/24/1¢ 1,567 (2A) 18,25¢ 1,175 (3) 13,68¢
19,60( 18.4¢ 01/25/1° 5,000 (2B) 58,25( 1,875 (4) 21,84«
25,00( 15.2¢ 01/24/1¢ 9,000 (2C) 104,85( 2,250 (5) 26,21
10,00( 5,000 (1) 13.31 01/29/1¢

Footnotes:

(1) Nonqualified options granted in 2009 that wiicome vested on February 1, 2012.

(2A) Service-based restricted shares granted i 286t will become vested on February 1, 2012.

(2B) Service-based restricted shares granted i0 Bt will become vested in two substantially dgostallments on February 1 of 2012 and 2013.

(2C) Service-based restricted shares granted it 8@t will become vested in three substantiallyadnstallments on February 1 of 2012, 2013 ant¥20

(3) This award represents performance-based restratock. The number of shares assumes that tidegbrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will ves the distribution date which will be after Dedger 31, 2011 and before March 31, 2012.

(4) This award represents performance-based restratock. The number of shares assumes that tidegbrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will tves the distribution date which will be after Daedser 31, 2012 and before March 31, 2013.

(5) This award represents performance-based reestritock. The number of shares assumes that tideglrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will tves the distribution date which will be after Dedger 31, 2013 and before March 31, 2014.
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Outstanding Equity Awards at December 31, 2011

Option Awards Stock Awards
Equity Equity
Number Market Incentive Incentive
Value of Plan Plan Awards:
Equity of Awards:
Incentive Plan Shares Shares Number of Market or
or Units or Units Payout Value
Number of Awards: Unearned
Securities Number of Number of of Stock of Stock Shares, of Unearned
Underlying Securities Securities Units, or Shares,
Unexercisec Underlying Underlying Option that that Other Units, or
Unexercised Unexercised  Exercise Option Have Have Rights that Other Rights
Options Options Unearned Expiration Not Not Have Not that Have
#) #) Options Price Vested Vested Vested Not Vested
Name Exercisable  Unexercisable #) (%) Date #) $) #) ($)
@ (b) () (d) (e) ® ()] (h) [0) [0)
Daryl D. Moore 96,08 20.5¢ 01/22/1: 967 (2A) 11,26¢ 725 (3) 8,44¢
83,79( 20.6¢ 01/31/1: 3,067 (2B) 35,731 1,150 (4) 13,39¢
6,30( 20.4: 02/02/1: 5,00( (2C) 58,25( 1,250 (5) 14,56:
9,10( 21.6¢ 02/24/1¢
12,30( 18.4: 01/25/1°
14,00( 15.2¢ 01/24/1¢
6,00( 3,000 (1) 13.31 01/29/1¢
Jeffrey L. Knight 12,96t 20.5¢ 01/22/1: 1,20( (2A) 13,98( 900 (3) 10,48t
17,64( 20.6¢ 01/31/1: 3,80( (2B) 44,27( 1,425 (4) 16,60
1,99¢ 20.4: 02/02/1: 5,00( (2C) 58,25( 1,250 (5) 14,56:
12,80( 21.6¢ 02/24/1¢
16,50( 18.4: 01/25/1°
19,70( 15.2¢ 01/24/1¢
7,33¢ 3,667 (1) 13.31 01/29/1¢

Footnotes:

(1) Nonqualified options granted in 2009 that wiicome vested on February 1, 2012.

(2A) Service-based restricted shares granted i 286t will become vested on February 1, 2012.

(2B) Service-based restricted shares granted i0 #tHt will become vested in two substantially ddastallments on February 1 of 2012 and 2013.

(2C) Service-based restricted shares granted ith #&it will become vested in three substantiallyadnstallments on February 1 of 2012, 2013 ant¥20

(3) This award represents performance-based reestratock. The number of shares assumes that tideglrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will tves the distribution date which will be after Daedser 31, 2011 and before March 31, 2012.

(4) This award represents performance-based reestritock. The number of shares assumes that tideglrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will ves the distribution date which will be after Dedger 31, 2012 and before March 31, 2013.

(5) This award represents performance-based restratock. The number of shares assumes that tideglrformance has been achieved. If thresholtbpeance is achieved, the
executive officer’s interest in the shares will tves the distribution date which will be after Daedser 31, 2013 and before March 31, 2014.
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Option Exercises and Stock Vested in 2011

Option Stock
Awards Awards
Number of
Shares
Acquired o1 Value Realized c Value Realized c
Number of Shares
Exercise Exercise Acquired on Vestin Vesting
Name #) $ (€] 6
(@) () ©) (d) (€)
Robert G. Jone 0 0] 0] 0
Christopher A. Wolking 0 0 5,23¢ 57,574
Barbara A. Murphy 0 0] 5,23¢ 57,574
Daryl D. Moore 0 0 3,16 34,83
Jeffrey L. Knight 0 0 4,00( 44,00(
Pension Benefits in 2011
Payments
Numbel Present Valu
of Year: During Las
of Change il
Creditec Accumulatec Fiscal
Benefit Year Pension
Service (%) Value
Name Plan Name (I #) 2) €) (€]
(a) (b) (©) (d) (e) ()
Robert G. Jones
Retirement Plan 0 0 0 0
Supplemental Plé 0 0 0 0
Christopher A. Wolking
Retirement Plan 3 35,90: 0 7,15(
Supplemental Ple 3 91¢ 0 14¢
Barbara A. Murphy
Retirement Plan 0 0 0 0
Supplemental Pl 0 0 0 0
Daryl D. Moore
Retirement Plan 26 471,14! 0 83,04:
Supplemental Ple 26 354,49: 0 49,16¢
Jeffrey L. Knight
Retirement Plan 10 90,75: 0 17,36
Supplemental Ple 0 0 0 0

(1) Benefits under both the Retirement Plan andstingplemental Plan were frozen, effective DecerBieR005. The Retirement Plan is a
tax-qualified defined benefit plan, and the Suppatal Plan is a defined benefit nonqualified deférrompensation plan established to make
up for benefit reductions under the Retirement Blaaccount of Internal Revenue Code benefit litiites.

(2) The calculation of present value of accumuldiedefit assumes a discount rate of 4.55% untiléagét further assumes that the executive
officer will receive the present value of his or hetirement benefit at age 65 in the form of apusnm payment, calculated using 2012 IRS
Prescribed Mortality-Static Annuitant/Non-annuitamiale and female. 100% of active participantsaasimed to receive benefits as a single
lump sum payment immediately for retirement anchdidwal benefits. The assumed lump sum basis &4 iBterest and 2012 IRS Lump
Sum Mortality.
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2011 Nonqualified Deferred Compensation

Executive Registrant
Contribution: Contribution: Aggregate
Earnings Aggregate
in Last Fisca in Last Fisce in Last Fisce Aggregate Balance at
Withdrawals Last Fiscal
Year Year (1) Year (2) Distributions Year End (3
Name Yeal ®) ®) ®) ®) ®)
(a) (b) (©) (d) (e) (f)
Robert G. Jone 2011 65,00( 12,60( 10,82( 0 498,80(
201( 65,00( 24,30( 1,932 0 410,37¢
200¢ 65,00( 47,45¢ -47,30¢ 0 319,14
Christopher A. Wolking 2011 3,13¢ 9,11( 8,91 0 198,82:
201C 30,90: 10,41: 7,53( 0 177,66:
200¢ 30,90: 7,83¢ 10,63: 0 128,82(
Barbara A. Murphy 2011 0 3,65( 1,54t 0 28,047
201( 0 5,82( 1,33 0 22,85:
200¢ 0 6,70( 1,131 0 15,69¢
Daryl D. Moore 2011 17,944 2,622 48,20« 0 863,25:
201cC 14,95:¢ 3,24¢ 47,42 0 794,48
200¢ 8,97 10,36 56,91« 0 728,86!
Jeffrey L. Knight 2011 0 77¢ 422 0 7,61F
201C 0 0 387 0 6,41¢
200¢ 0 1,70C 44¢ 0 6,027

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

(2) Of the 2011 balances reported in this colutha,amounts of $678, $352, $11,810 and $98 witheesp Mr. Wolking, Ms. Murphy and
Messrs. Moore and Knight, respectively, were reggbrtnder Change in Pension Value and NonqualifieigéiPed Compensation in the
Summary Compensation Table on page

(3) Of the 2011 balances reported in this colume,amounts of $149,976, $40,258, $20,614, $15588%2,407 with respect to Messrs.
Jones and Wolking, Ms. Murphy and Messrs. Moorekamidght, respectively, were reported in the Summ@ompensation Table in prior
years.

Potential Payments on Termination or Change in Combl.

Employment Agreements. We have entered into employment agreements with Bamed Executive Officer with the exceptiol
Jeffrey L. Knight, who has entered into an Amen8egerance and Change of Control Agreement (colkgtreferred to as “employment
agreement(s)” or “agreements”). The amended agrnetsnedfective January 1, 2011, are summarized heltw summary is qualified in its
entirety by reference to the agreements themsetepées of which are available from the Compangifitar from the Company’s public
filings with the SEC.

The initial term of the employment agreements exaténto with the Chief Executive Officer, Chief Bimcial Officer and Chief
Banking Officer ended on December 31, 2010. Theagents contain automatic one-year extensionsssittte Named Executive Officer or
the Company provides 60 days’ notice before thedérile year of intent not to renew the agreemené. initial terms of the agreements for
Messrs. Moore and Knight expired on December 3092But were automatically renewed pursuant tatitematic one-year extensions set
forth in the agreements. Messrs. Moore and Knighth® Company must provide 60 days’ notice befbeeend of the renewal term of intent
not to renew the agreement.
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Under each of their respective employment agreesnéime Named Executive Officers are entitled t@sebsalary, incentive
compensation (both cash and equity) and other graplbenefits as determined by the Board. Basedfomiation provided by the
Compensation Committee compensation consultanCtimemittee determined that the benefits, includirgvarious multiples of compone
of compensation, were within the market range fmhspayouts and benefits. The Committee regulashews the Company’s employment
and severance agreement arrangements and usetatety determine whether these arrangements asistent with prevailing market
practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of cordmlerance benefits to the
Named Executive Officer if we terminate his or barployment without cause, or the executive resigttsin 90 days after we have tak
certain actions that adversely affect him or héxe igreements also obligate the Company to pagicertverance benefits if there is a che
of control of the Company as defined within theesgnent. A Named Executive Officer must satisfytdrens of the agreement, including its
non-solicitation and non-compete provisions, tenee his or her benefits.

For purposes of the employment agreements, “Canskides (i) the Named Executive Officer’s act aitifre to act constituting
willful misconduct or gross negligence that is miziéy injurious to the Employer or its reputatig(ii) the Named Executive Officer’s willful
and material failure to perform the duties of higpdoyment (except in the case of a terminationmpByment for Good Reason or on
account of the Executive’s physical or mental itigbio perform such duties) and the failure toreat such failure within five (5) days after
receiving notice from the Board specifying suctufia in detail; (iii) the Named Executive Officerdllful and material violation of the
Employing Companies’ code of ethics or written lsaraent policies; (iv) the requirement or directidra federal or state regulatory agency
having jurisdiction over the Company that the Nar&&dcutive Officer's employment be terminated;ttw Named Executive Officer’arres
or indictment for a felony or a lesser criminaleasfée involving dishonesty, breach of trust, or hangitude; or (vi) the Named Executive
Officer’s intentional breach of a material termnddion, or covenant of the Agreement and the faito correct such violation within five
(5) days after receipt of written notice from theaBd specifying such breach in detail.

We are generally required to pay non-change ofrobhenefits under the employment agreements ifNtamed Executive Officer
terminates his or her employment for “Good Reaswittiin 90 days after we have taken specified astimmd we have failed to correct the
event within 30 days following the Named Execut®icer’s notice of termination. These actions ud# (i) a material reduction in the
Named Executive Offic's duties, responsibilities, or status with the Eogmg Companies; (ii) a reduction in the Named &xeve Officer’s
base compensation for failure to include the Nameecutive Officer with other similarly situated eloyees in any incentive, bonus, or
benefit plans as may be offered by the Employingh@anies from time to time; (iii) a change in thenary location at which the Named
Executive Officer is required to perform the dutiddis or her employment to a location that is entbran fifty (50) miles from the location at
which his or her office is located on the effectidate of the agreement; or (iv) the Company’s ntbreach of the agreement.

The non-change of control severance benefits payaider the employment agreements include a lummppslyment equal to the
Named Executive Offic's Weekly Pay rate multiplied by the greater of5@ or (ii) two times his or her years of servitbe non-change of
control severance benefits for our Chief Execu@fficer, Chief Financial Officer and Chief Bankifficer provide for a severance paym
of 104 weeks, however. For purposes of this paynteatNamed Executive Officer's Weekly Pay ratthiessum of his or her annual base
salary then in effect and also includes paymetih@MNamed Executive Officer’s target bonus forybkar the severance is paid divided by 52.
Each of the employment agreements contain nonisdian and non-compete provisions, which remaieffect for two years after
termination of employment.

The employment agreements also provide for chahgertrol severance benefits for each Named Exee@ifficer. The Company
is required to pay change of control severanceftistig within two years following a change of dool (as defined in the agreements), we
terminate the Named Executive Officer's employnfenia reason other than “Cause” or the Named Exex@fficer’s disability. The Board
believes

57



Table of Contents

that the employment agreements, which include chafigontrol severance benefits, assure the fdtriment of the Named Executive
Officers in relation to their professional careerth the Company by assuring them of some finarsgalrity in the event of a change of
control. The change of control provision also pectaghe shareholders of the Company by encourabam&lamed Executive Officers to
continue to devote their full attention to the Ca@mp without being distracted by the need to sebkradmployment following the change of
control. The Compensation Committee establisheahla@ge of control payouts to each of the Namedaitkee Officers after reviewing peer
data and consulting with PM&P.

Under the employment agreements, we are obligatethke the change of control severance paymethig iINamed Executive
Officer resigns for “Good Reason” within two yealfser a change of control after we have taken icedetions detrimental to the Named
Executive Officer. These actions include (i) aseignt to the Named Executive Officer of any dutiegarially inconsistent with his or her
positions, duties, responsibilities, or status wtlith Employing Companies immediately before thengeeaof control date; (ii) a substantial
reduction in the Executive’s duties or respondibi, or any removal of the Named Executive Offftem, or any failure to re-elect the
Named Executive Officer to, any positions held iy Named Executive Officer immediately before tharge of control date; (iii)
reduction by the Employing Companies in the compgos or benefits of the Named Executive Officeeffect immediately before the
change of control date, or any failure to include Named Executive Officer, at a level equal tbetter than any other senior executive of an
Employing Company, in any incentive, bonus, or liiepéan covering one or more senior executivethefEmploying Companies; (iv) a
reduction in the Named Executive Officer’s totahgzensation opportunity; (v) a change in the prinlacation at which the Named
Executive Officer is required to perform the dutiédis or her employment to a location that is enttran fifty (50) miles from the location at
which his or her office is located immediately lrefthe change in control date (disregarding anygéan location in anticipation of the
change of control; or (vi) the Company’s materia@dch of the Agreement.

The change of control severance payment requirddrihe employment agreements is a single lumpmayment in an amount
equal to the product of (i) three (3) times (foe Bhief Executive Officer, Chief Financial Officend Chief Banking Officer and two (2) tinm
for our other Named Executive Officers) (ii) thersof (A) the Named Executive Officer's annual baakry, at the greater of the rate in
effect on the change of control date or the tertionadate, plus (B) the Named Executive Officedsget bonus for the year containing the
change of control date, or, if greater, for therymaceding the change of control date, subjecettain limitations and reimbursement
provisions contained in the employment agreement.

Following a change of control, all outstanding Cemy stock options, to the extent not previouslyegsand exercisable, shall
become vested and excercisable upon the Named tueQfficer’s termination of employment. All granof performance-based restricted
stock granted after January 20, 2011, will vestnuih@ closing of the change of control on a preddiasis as determined by the performance
of the Company on the closing date as specifiethbyagreement. Performance shares granted priflto are treated as fully earned, and
period of restriction lapses, following a changeamtrol. Service-based restricted stock awardswedt immediately upon an involuntary or
good reason termination of a Named Executive Offickowing a change of control. Otherwise, theylwest according to their original
terms and conditions.

Under Code Section 4999, a 20% excise tax is imposechange in control payments that are “excesschate payments” within
the meaning of Section 280G(b)(1). In general gheess parachute payment threshold above whichestaxes are imposed is three time:
base amount (which is the average W-2 compensatieraged over five years). In January 2011, thd@mment agreements were amended
as the Compensation Committee decided to elimiaatgross ups and adopt a “best after-tax provisidrereby the executive receives the
full 280G payment and has the responsibility foy arcise tax, or the payment is reduced to the lsafleor amount, whichever will put the
executive in the best after-tax position with thestncompensation and income.

58



Table of Contents

Potential Payments Upon Termination of Employment ad Change in Control

The following tables provide information regardipgtential payments upon termination of employmers ohange in control for
the Named Executive Officers. For purposes of tlewing tables, we have assumed that the changeritrol and/or termination occurred
on December 31, 2011, and we have used the clpsicg of our stock on that date.

The Company has entered into certain agreementmaidains certain plans that will require the Campto provide
compensation to Named Executive Officers of the Gamy in the event of a termination of employmena ahange in control of the
Company. The amount of compensation payable to Haaed Executive Officer in each situation is lisie the following tables.

Robert G. Jones
President and CEO

Involuntary or

Voluntary Involuntary Not Good Reason Termination on
Executive Benefits and Termination/ for Cause For Cause Termination Upon Account of Termination on
Payments Upon Terminatior Retirement Termination Termination Change in Control Disability Account of Deatt
Compensation:
Base Salar $0 $1,300,00 $0 $0 $0 $0
Shor-Term Incentive $0 $975,00( $0 $0 $0 $0
Change in Control Severan $0 $0 $0 $3,412,50 $0 $0
Long Term Incentive
Performanc-Based Restricted Shar
2009-2011 (Performance
Period) $717,640 () $0 $0 $358,82( (2) $717,641 (4) $358,82( (5)
2010-2012 (Performance
Period) $573,180 () $0 $0 $286,59( (2) $573,181 (4) $286,59( (5)
2011-2013 (Performance
Period) $932,000 () $0 $0 $310,66° (3) $932,000 (4) $466,000 (5)
Stock Options
Unvested & Accelerate $0 $0 $0 $337 $0 $0
Service-Based Restricted Stor
Unvested Award $0 $0 $0 $0 $0 $0
Benefits and Perquisites:
Accrued Vacation Pa $50,000 $50,00( $50,00( $50,00( $50,00( $50,00(
Medical / Life & Outplacemer $0 $43,02° $0 $43,02° $0 $0
Total $2,272,820 $2,368,02 $50,00( $4,461,94 $2,272,82 $1,161,41

(1) If Mr. Jones voluntarily terminates his emplagmb, based upon his age and years of servicegtmsrtation would be classified as a retirementsésh, he will continue as a participant
through the performance period, and his 2009, 201tD2011 performance-based shares (including tiieitiore of some or all shares) will be determirédhe end of those periods in
accordance with the agreement(s) and paid shdtdy the end of the period. The amount recordedrass the maximum payment is earned under thoseragre(s).

(2) Performance-based restricted stock grante®@® Z2nd 2010 are treated as fully earned at tégel, and the period of restriction lapses up@hange in control and subsequent
termination of employment.

(3) Performance-based restricted stock awardseplant2011 are earned on a pro-rata basis as datrhy the performance of the Company on the etpdate of the change in control.
The amount recorded assumes performance at thiagldate of the Change in Control results in theimam payment being earned under those agreement(s)

(4) If Mr. Jones terminates employment on accotifi®disability, he will continue as a participahtough the service and performance period, aa@®09, 2010, 2011 performance-
based shares (including forfeiture of some orladires) will be determined at the end of those plsrio accordance with the agreement(s) and paidigladter the end of the period. The
amount recorded assumes the maximum payment iscander those agreement(s).

(5) If Mr. Jones dies while an employee, the (iipe of restriction will lapse, and (ii) the 2008010 and 2011 performance-based shares will beettes earned at the “target” level.
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Christopher A. Wolking
Senior EVP, Chief Financial Officer

Involuntary Not Involuntary or
Good Reason Termination on
Executive Benefits and Voluntary for Cause For Cause Termination Upon Account of Termination on
Payments Upon Termination Termination Termination Termination Change in Control Disability Account of Death
Compensation:
Base Salar $C $630,39: $0 $0 $C $0
Shor-Term Incentive $0 $283,67! $0 $0 $0 $0
Change in Control
Severanct $0 $0 $0 $1,371,10 $0 $0
Long Term Incentive
Performance-Based
Restricted Share
2009-2011
(Performan
Period) $0 $0 $0 $54,75¢ (1) $109,511 (3) $54,75¢  (4)
2010-2012
(Performanc
Period) $0 $0 $0 $87,37' (1) $174,750 (3) $87,37' (4)
2011-2013
(Performan
Period) $0 $0 $0 $69,90( (2) $209,701 (3) $104,85( (4)
Stock Options
Unvested &
Acceleratec $0 $0 $0 $10: $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $181,35( (1) $181,351 (3) $181,35( (4)
Benefits and Perquisites:
Accrued Vacation Pa $24,24¢ $24,24¢ $24,24¢ $24,24¢ $24,24¢ $24,24¢
Medical / Life &
Outplacemen $0 $44,43: $0 $44,43: $0 $0
Total $24,24¢ $982,741 $24,24¢ $1,833,27 $699,56: $452,58:

(1) Performance-based restricted stock grante®@® z2nd 2010 and all service-based restricted stagids are treated as fully earned at target,lewel the period of restriction lapses
upon a change in control and subsequent terminafiemployment.

(2) Performance-based restricted stock awards epgleint2011 are earned on a pro-rata basis as datrny the performance of the Company on the stpdate of the Change in Control.
The amount recorded assumes performance at thegldate of the Change in Control results in theimam payment being earned under those agreement(s)

(3) If Mr. Wolking terminates employment on accoofhis disability, he will continue as a particigahrough the service and performance period,20@9, 2010 and 2011 performance-
based shares (including forfeiture of some orladires) will be determined at the end of those plerin accordance with the agreement(s) and paidigladter the end of the period. The
amount recorded assumes the maximum payment iscander those agreement(s).

(4) If Mr.Wolking dies while an employee, the (igniod of restriction will lapse, and (ii) 2009, ZDand 2011 performance-based shares will be trestedrned at the “target” level.
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Barbara A. Murphy
Senior EVP, Chief Banking Officer

Involuntary or

TZ:;'#Q;?B/”/ Involuntary Not qud Reason Termination on
Termination Upon
Executive Benefits and for Cause For Cause Account of Termination on
Payments Upon Termination Retirement Termination Termination Change in Control Disability Account of Deatr
Compensation:
Base Salar $0 $718,201 $0 $0 $C $0
Shor-Term Incentive $0 $323,19 $0 $0 $0 $0
Change in Control
Severanct $0 $0 $0 $1,562,08 $0 $0
Long Term Incentive
Performance-Based
Restricted Share
2009-2011
(Performance
Period) $109,51¢ (1) $0 $0 $54,75¢ (2) $109,511 (4) $54,75¢ (5)
2010-2012
(Performance
Period) $174,750 (1) $0 $0 $87,37 (2) $174,750 (4) $87,37' (5)
2011-2013
(Performance
Period) $209,70t (1) $0 $0 $69,90( (3) $209,701 (4) $104,85( (5)
Stock Options
Unvested & Accelerate $0 $0 $0 $10: $0 $0
Service-Based Restricted
Stock
Unvested Award $181,35( (1) $0 $0 $181,35( (2) $181,351 (4) $181,35( (5)
Benefits and Perquisites:
Accrued Vacation Pa $27,62: $27,62: $27,62! $27,62: $27,62: $27,62:
Medical / Life &
Outplacemen $0 $28,52: $0 $28,52: $0 $0
Total $702,93! $1,097,53 $27,62: $2,011,71 $702,93! $455,95!

(1) If Ms. Murphy voluntarily terminates her empiognt, based upon her age and years of servicégtmeination would be classified as a retirementsAsh, she will continue as a
participant through the service and performancegeand her 2009, 2010 and 2011 performasteares (including the forfeiture of some or allrelsqand her unvested restricted stock
be determined at the end of those periods in aeomelwith the agreement(s) and paid shortly afieend of the period. The amount recorded assumeasaximum payment is earned
under those agreement(s).

(2) Performance-based restricted stock grante®@® z2nd 2010 and all service-based restricted stagids are treated as fully earned at target,lewel the period of restriction lapses
upon a change in control and subsequent terminafiemployment.

(3) Performance-based restricted stock awards epglant2011 are earned on a pro-rata basis as datrny the performance of the Company on the etpdate of the Change in Control.
The amount recorded assumes performance at thiagldate of the Change in Control results in theimam payment being earned under those agreement(s)

(4) If Ms. Murphy terminates employment on accoofntter disability, she will continue as a partigipghrough the service and performance period,20@®, 2010 and 2011 performance-
based restricted shares (including forfeiture ehemr all shares) and her unvested restricted stilthe determined at the end of those periodadoordance with the agreement(s) and
paid shortly after the end of the period. The amtoecorded assumes the maximum payment is earrdet tlose agreement(s).

(5) If Ms. Murphy dies while an employee, the @ripd of restriction will lapse, and (ii) 2009, 2DJand 2011 performance-based shares will be tteste@arned at the “target” level.
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Daryl D. Moore
EVP, Chief Credit Officer

Involuntary or

Involuntary Not Good Reason Termination
Termination Upon
Executive Benefits and Voluntary for Cause For Cause on Account Termination
Payments Upon Termination Termination Termination Termination Change in Control of Disability on Account of Deatt
Compensation:
Base Salar $0 $299,05! $0 $0 $0 $0
Shor-Term Incentive $0 $119,62 $0 $0 $0 $0
Change in Control
Severanct $0 $0 $0 $837,36! $0 $0
Long Term Incentive
Performance-Based
Restricted Share
2009-2011
(Performance
Period) $0 $0 $0 $33,78 (1) $67,57C (3) $33,78¢  (4)
2010-2012
(Performance
Period) $C $C $C $53,59( (1) $107,18¢ (3) $53,59( (4)
2011-2013
(Performance
Period) $0 $0 $0 $38,830 (2) $116,500 (3) $58,25( (4)
Stock Options Unvested &
Acceleratec $0 $0 $0 $62 $0 $0
Service-Based Restricted
Stock Unvested Awarc $0 $0 $0 $105,24( (1) $105,24( (3) $105,24( (4)
Benefits and Perquisites:
Accrued Vacation Pa $28,75¢ $28,75¢ $28,75¢ $28,75¢ $28,75¢ $28,75¢
Medical / Life &
Outplacemen $0 $28,79: $0 $42,58t¢ $0 $0
Total $28,75¢ $476,23: $28,75¢ $1,140,22 $425,25; $279,62

(1) Performance-based restricted stock grante®@® z2nd 2010 and all service-based restricted stagids are treated as fully earned at target,lewel the period of restriction lapses
upon a change in control and subsequent terminafiemployment.

(2) Performance-based restricted stock awards epgleint2011 are earned on a pro-rata basis as datrny the performance of the Company on the etpdate of the Change in Control.
The amount recorded assumes performance at thiagldate of the Change in Control results in theimam payment being earned under those agreement(s)

(3) If Mr. Moore terminates employment on accouitis disability, he will continue as a participahtough the service and performance period, as@®9, 2010 and 2011 performance-
based shares (including forfeiture of some orladires) and unvested restricted stock will be deterdhat the end of those periods in accordance twétagreement(s) and paid shortly &
the end of the period. The amount recorded asstimeemaximum payment is earned under those agreéshent

(4) If Mr. Moore dies while an employee, the (iyipel of restriction will lapse, and (ii) 2009, 20a@d 2011 performance-based shares will be trest@edrned at the “target” level.

62



Table of Contents

Executive Benefits and
Payments Upon Termination
Compensation:
Base Salar
Shor-Term Incentive
Change in Control Severan
Long Term Incentive
Performanc-Based Restricted Shar
200¢-2011 (Performance Perio
201(-2012 (Performance Perio
2011-2013 (Performance Perio
Stock Options Unvested &
Acceleratec
Service-Based Restricted Stock
Unvested Award

Benefits and Perquisites:
Accrued Vacation Pa
Medical / Life & Outplacemer

Reduction for 280G

Total

Jeffrey L. Knight
EVP, Chief Legal Counsel

Involuntary or

Involuntary Good Reason Termination
Not for Termination Upon
Voluntary Cause For Cause on Account Termination
Termination Termination Termination Change in Control of Disability on Account of Deatt
$C $280,00! $0 $0 $0 $C
$0 $112,001 $0 $0 $0 $0
$0 $0 $0 $784,00! $0 $0
$0 $0 $0 $41,94((1) $83,88((3) $41,94((4)
$C $C $0 $66,40%(1) $132,81(3) $66,40'(4)
$0 $0 $0 $38,83(2) $116,50(3) $58,25((4)
$0 $0 $0 $7€ $0 $0
$0 $0 $0 $116,50(1) $116,50(3) $116,501(4)
$21,53¢ $21,53¢ $21,53¢ $21,53¢ $21,53¢ $21,53¢
$0 $28,75:. $0 $42,50! $0 $0
-$177,34(5)
$21,53¢ $442,29( $21,53¢ $934,44i $471,22i $304,63:

(1) Performance-based restricted stock grante®@® 2nd 2010 and all service-based restricted stagkds are treated as fully earned at target,lewel the period of restriction lapses
upon a change in control and subsequent terminafiemployment.

(2) Performance-based restricted stock awards epgant2011 are earned on a pro-rata basis as datrny the performance of the Company on the etpdate of the Change in Control.
The amount recorded assumes performance at thiagldate of the Change in Control results in theimam payment being earned under those agreement(s)

(3) If Mr. Knight terminates employment on accoohhis disability, he will continue as a participahrough the service and performance period, aa@®09, 2010 and 2011 performance-

based shares (including forfeiture of some orladires) and unvested restricted stock will be deterdhat the end of those periods in accordance twétagreement(s) and paid shortly &
the end of the period. The amount recorded asstimeemaximum payment is earned under those agreéshent

(4) If Mr. Knight dies while an employee, the (&niod of restriction will lapse, and (ii) 2009, ZDand 2011 performance-based shares will be trestedrned at the “target” level.

(5) Under Code Section 4999, a 20% excise tax posad on change in control payments that are “sxoasachute payments” within the meaning of Se@B®G(b)(1). In order to
provide Mr. Knight with the “best after tax” benifi accordance with his Severance and Change htr@laagreement, his payment would be reduceddc#tie harbor amount which is

three times his base amount less $1.
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Item 3: Approval of an Advisory Proposal on the Exeutive Compensation

As required by Section 14A of the Securities Exgj®Act, we are seeking advisory shareholder appafthe compensation of t
Named Executive Officers as disclosed in this Pr&tgtement. This proposal, commonly known “say-on-pay” proposal, gives you as a
shareholder the opportunity to endorse or not eselour executive pay program through the followiegplution:

RESOLVED , that the shareholders advise that they appravedmpensation of the Company’s Named Executive@#¥, as
disclosed pursuant to the disclosure rules of #muBties and Exchange Commission (which discloshedl include the “Compensation
Discussion and Analysis” section and the compeoisdtibles and any related material in the “Comp@msaf Named Executive Officers”
section of this Proxy Statement for its 2012 Anridekting).

In response to the voting results for the frequerfdhe “say-on-pay” vote at the 2011 Annual Megtiwe are providing
shareholders with the opportunity to annually pdeva “say-on-pay” advisory vote.

Because your vote is advisory, it will not be bimglupon the Board. However, the Compensation anthlglement Development
Committee will take into account the outcome of b when considering future executive compensativangements.

We believe that our compensation policies and ghoces are centered on a pay-for-performance cudtndeare strongly aligned
with the long-term interests of our shareholders. 860 believe that both the Company and sharetsoliemefit from responsive corporate
governance policies and constructive and consisliefdague.

We believe that our CEO and executive managemerst siaccessfully managed the Company through thé¢ mrosnt economic
downturn. We have been committed to achieving h kégel of return to our shareholders throughoig difficult economic period and have
executed three strategic mergers in the past twetwghs that have provided and will provide futgrewth to our shareholders.

Our Board of Directors recommends a vote FOR thelu¢ion because it believes the policies and mestdescribed in the
Compensation Discussion and Analysis are effedtivachieving the Company’s goals of rewarding sasthfinancial performance, aligning
our executives’ long-term interests with thosehaf shareholders and also motivating the executovesmain with the Company for long and
productive careers.

Shareholders are encouraged to carefully revievinfleemation provided in this proxy statement refjag the compensation of our
Named Executive Officers in the section captio“Compensation Discussion and Analysis” beginningpage 33.

The Board unanimously recommends a vote “FOR” apprgal of the advisory vote on Executive Compensation.

64



Table of Contents

Item 4: Ratification of the Appointment of
Independent Registered Public Accounting Firm

The Board proposes the ratification by the shaddrslat the Annual Meeting of the Audit Committesgdpointment of Crowe
Horwath LLP, Indianapolis, Indiana, as independegtstered public accounting firm for the Company &s subsidiaries for the fiscal year
ending December 31, 2012. Although ratificationthey shareholders of the Company’s independenttezgis public accounting firm is not
required, the Company deems it desirable to coatitsuestablished practice of submitting such seledo the shareholders. In the event the
appointment of Crowe Horwath LLP is not ratified the shareholders, the Audit Committee of the Badilidconsider appointment of other
independent registered public accounting firmglerfiscal year ending December 31, 2012. A reptasige of Crowe Horwath LLP will be
present at the Annual Meeting and will have theaspymity to make a statement or respond to anytguresthat shareholders may have.

Our Board unanimously recommends that you vote “FOR the ratification of the appointment of Crowe Horwath LLP as
our independent registered public accounting firm ér the fiscal year ending December 31, 2012.
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Independent Accountants’ Fees

The following table sets forth the aggregate feesafidit services rendered by Crowe Horwath LLBdnnection with the
consolidated financial statements and reportsi$oaf year 2011 and 2010 and for other servicedened during fiscal year 2011 and 2010 on
behalf of the Company and its subsidiaries, as aglll out-of-pocket costs incurred in connectigth these services. The aggregate fees
included in Audit are fees billed or expected tdblked for the fiscal years for the audit of thegistrant’s annual financial statements and
internal controls and review of financial statensegmd statutory and regulatory filings or engagdmélrhe aggregate fees included in each of
the other categories are fees billed for servieagered during the fiscal years.

Fiscal 2011 Fiscal 201(

Audit Fees $1,131,00! $911,50(
Audit Related Fees 129,50( 0
Tax Fees 0 0
All Other Fees 694,00! 0
$1,954,50! $911,50(

Audit Fees:

Consists of fees billed for professional serviarsdered for (i) the audit of Old National's condalied financial statements and the
integrated audit of internal control, (ii) the rewi of the interim condensed consolidated finarst@iements included in quarterly reports on
Form 10-Q, (iii) the services that are normally\pded by the principal accountant in connectiorhvgtatutory and regulatory filings or
engagements, and (iv) other services that genevallythe principal accountant can provide. Theseises included fees for the audit of the
financial statements of Indiana Old National Insiw&Company in 2011 and 2010 and for HUD audit2€drl and 2010.

Audit-Related Fees:

Consists of fees billed for assurance and relatedces that are reasonably related to the perfocemaf the audit or review of the
Company’s consolidated financial statements anchareeported under “Audit Fees.” These serviceg malude employee benefit plan
audits, accounting consultations in connection &ithuisitions and divestitures, attest servicesat@not required by statute or regulation,
and consultations concerning financial accountimdj @porting standards. These fees represent vesfermed in 2011 on an acquisition
consummated by the Company.

Tax Fees:

Consists of fees billed for tax compliance/pregareaind other tax services. Tax compliance/ prejmaranay consist of fees billed
for professional services related to federal antegbix compliance, assistance with tax auditssppeals and assistance related to the impact
of mergers, acquisitions and divestitures on téxrnepreparation. Other tax services may consigtes billed for other miscellaneous tax
consulting and planning and for individual incorag preparation.

All Other Fees:

Consists of fees for all other services providdweothan those reported above. For 2011, the fees paid for non-audit related
consulting services performed by Crowe Horwathtegldo improvements in the Company'’s process fargi@nce with non-financial and
non-accounting regulatory requirements.
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Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Accountants

All of the fees and services described above uhiladit Fees”, “Audit-Related Fees”, “Tax Fees” atill Other Fees” were pre-
approved by the Audit Committee. The Audit Comndtpge-approves all audit and permissible non-aetitices provided by the
independent accountants. These services may inaludie services, audit-related services, tax sesvénd other services. The Audit
Committee has adopted a policy for the pre-approf/akrvices provided by the independent accousitéirider the policy, pre-approval is
generally provided for up to one year and any gmereval is detailed as to the particular serviceaiegory of services and is subject to a
specific budget. In addition, the Audit Committeayralso pre-approve particular services on a casebe basis. For each proposed service,
the independent auditor is required to provideitbetasupporting documentation at the time of apptoVhe Audit Committee may delegate
pre-approval authority to one or more of its memb8&uch a member must report any decisions to tiit £ommittee at the next scheduled
meeting.

Report of the Audit Committee

This Audit Committee report is provided to inforifmeseholders of the Audit Committee oversight wakpect to the Company’s
financial reporting. The Audit Committee operatesler a written Audit Committee Charter which mehtsrequirements of the SEC and the
NYSE.

Independence of Audit Committee Members

The Audit Committee is comprised of four membershef Board of the Company. All of the members ef Audit Committee are
independent from management and the Company (epémdience is currently defined in the NYSE'’s Igtiaquirements).

Scope of Responsibilities

The Audit Committee’s responsibilities are primadlerived from its role in the general oversightted financial reporting process.
That role includes the creation and maintenan@estfong internal control environment and a prooésssessing the risk of fraud in the
reporting process. The committee’s responsibilitietude the authority and the responsibility deséing, evaluating and, where appropriate,
replacing the independent accountants; reviewirgtiope, conduct and results of audits performedtimg inquiries as to the differences of
views, if any, between such independent accountardfficers and employees of the Company anddiabies with respect to the financial
statements and records and accounting policiessiptes, methods and systems; considering whelleepriovision by the independent
accountants of services for the Company, in addiiiothe annual audit examination, is compatiblgwiaintaining the independent
accountants’ independence; reviewing the policiesguidelines of the Company and subsidiaries desigo ensure the proper use and
accounting for corporate assets, and the actiwitiése Company’s internal audit department; prpraping all auditing services and
permissible non-audit services provided to the Camypby the independent accountants; reviewing amjficant disagreements between
management and the independent accountants in c@meith the preparation of the financial statemseand discussing the quality and
adequacy of the Company’s internal controls witmaggement, the internal auditors and the indeperatamtuntants.

While the primary responsibility for compliance iaities is with the Risk and Credit Policy Commétehe Audit Committee has
responsibility for the general oversight of the Qamy’s compliance with banking laws and regulations
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2011 Work of the Audit Committee

The Audit Committee engaged Crowe Horwath LLP @sG@bmpany’s independent registered public accogtitim as of and for
the period ending December 31, 2011. The seledfi@rowe Horwath LLP was ratified by the sharehoddef the Company at the 2011
Annual Meeting.

In fulfilling its oversight responsibilities in 2@1 the Audit Committee continued to closely monttoe financial reporting and
accounting practices of the Company, includingastablishment of an appropriate level of loan teserve. The Audit Committee also
requires periodic updates from management withereidp other critical accounting areas, including fot limited to, financial derivatives,
goodwill and intangibles, securities impairmentgiiase accounting and income taxes.

Related to the January 1, 2011 acquisition of MerBancorp and the July 29, 2011 FDIC- assistedhases of certain assets of
Integra Bank, the Audit Committee attended traimeggarding the accounting for such acquisitionge mmittee monitored the accounting
for, and the reporting of, those transactions @dio (“day one”) and subsequent to closing (“dag™).

During the year, the Audit Committee continued tonitor the Company’s compliance with the internatrol certification and
attestation requirements of Section 404 of the &ab-Oxley Act of 2002.

The Audit Committee, in its designated role asdbeamittee assigned the responsibility for genevatsight of the Company’s
compliance with banking laws and regulations, magutarly with the Company’s Chief Risk Officer apither management personnel to
review the Company’s compliance with banking lawd gegulations and receive updates regarding remylanatters. In addition, the
Chairman of the Audit Committee is a member of@wenpany’s Risk and Credit Policy Committee, whiels lprimary oversight of the credit
administration and compliance activities of the @amy. Participation by Audit Committee membersimRisk and Credit Policy
Committee also enhances the Audit Committee’stghiti monitor the Company’s exposure to business including the risk of fraud. In
addition, several members of the Audit Committeeraembers of the Board’s Funds Management Committeieh provides the Audit
Committee with insight into the Company’s mitigattimitiatives with respect to interest rate risguidity risk, use of financial derivatives
and other exposures.

Throughout the year, the Audit Committee was inedhn monitoring the Ethicspoifit reporting systehich was acquired and
implemented in 2003 to assist the Audit Committeadministering the anonymous complaint procedawtiined in the Code of Business
Conduct and Ethics. The Sarbanes-Oxley Act of 2@gRired that the Audit Committee establish procesdior the confidential submission
of employee concerns regarding questionable actmyriternal controls or auditing matters. The A@bmmittee will continue to ensure
that the Company is in compliance with all applieatules and regulations with respect to the subimnsto the Audit Committee of
anonymous complaints from employees of the Company.

The Company’s Chief Audit Executive also servethasCompany’s Chief Ethics Officer. The Chief AuBlitecutive reports to the
Chair of the Companyg’ Audit Committee. In December 2009, the Compangived an ethics certification from Ethisphere. Btkics Inside
® certification is the only independent verificatioha company’s ethical practices. The annual Gestifon is exclusively granted to
organizations that can demonstrably prove the exist of a superior employee and leadership culhatepromotes ethical, responsible and
sustainable business practices. Companies thaveete certification must have adequate systerdgpaograms in place to reasonably
prevent compliance failures and ethics breakdowns.

Review with Management and Independent Accountants

The Audit Committee has reviewed and discusseadliged financial statements for the year endecebder 31, 2011 and the
footnotes thereto, with management and the indeperatcountants, Crowe Horwath LLP. The Audit Cotterialso received from
management drafts of the Company’s Quarterly RemortForm 10-Q and reviewed drafts of the Compaeaisings releases prior to public
dissemination.
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The Audit Committee periodically reviewed with timelependent accountants their assessment of tigegsobeing made by the
Company and by the independent accountants in\d@ngi¢he internal control certification and attéita requirements of Section 404 of the
Sarbanes-Oxley Act of 2002.

The Audit Committee reviewed with the Company’®imfl auditors and independent accountants thalbgeope and plans for
their respective audit activities. The Audit Comet also met with its internal auditors and theepehdent accountants, with and without
management present, to discuss the results ofédkaminations and their evaluations of internaltas. Additionally, the Audit Committee
reviewed and discussed with the independent acants)twho are responsible for expressing an opioiothe conformity of those audited
financial statements with generally accepted actiogmrinciples, their judgments as to the quadibhd acceptability of the Company’s
financial reporting and such other matters asegeired to be discussed with the Audit Committeespant to Statement on Auditing
Standards No. 61, as amended.

The Audit Committee discussed with Crowe HorwattPltheir independence from management and the Compad received the
written disclosures and the letter from Crowe HahwaLP required by PCAOB Rule 3526. As disclosedbage 66 under “Independent
Accountant Fees,” after thorough review and findilgconflict of interest or any potential impactiodependence, the Audit Committee
approved non-audit related consulting serviceetpdrformed by Crowe Horwath related to improvenietihe Company’s processes for
compliance with selected non-financial and non-aatiog regulatory requirements.

Audit Committee Financial Expert

The Board determined that Andrew E. Goebel is andifCommittee Financial Expert” as defined by 8t€C. A description of
Mr. Goebel’s relevant experience can be found sndidgraphy on page 16. Mr. Goebel is independettiat term is defined in the NYSE
listing standards.

Appointment of Crowe Horwath LLP

The Audit Committee has appointed Crowe Horwath lalsRhe Company’s independent registered publiowating firm as of and
for the period ending December 31, 2012.

Annual Committee Review of Charter and PerformanceEvaluation

As required by the Audit Committee’s Charter, inle2012 the Audit Committee reviewed the Charted anade several minor
modifications. Also, as required by the Audit Cortteg’s Charter, the Audit Committee conducted amuahperformance evaluation, the
results of which have been discussed with the AQdinmittee members and shared with the Corporate®ance and Nominating
Committee.

Conclusion

In reliance on the reviews and discussions refelebove, the Audit Committee recommended to tharé that the audited
financial statements be included in the Companyiaual Report on Form 10-K for the year ended Deear8h, 2011, filed with the SEC.

Submitted by,

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

Arthur H. McElwee, Jr.

Matrjorie Z. Soyugenc
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Transactions with Management and Others

The executive officers and Directors of the Comparegyat present, as in the past, customers of om®re of the Company’s
subsidiaries and have had and expect in the fttunave similar transactions with the subsidiainethe ordinary course of business. In
addition, some of the executive officers and Divexiof the Company are at present, as in the pfiisters, Directors or principal sharehold
of corporations which are customers of these sidrsgd and which have had and expect to have tctinaa with the subsidiaries in the
ordinary course of business. All such transactisese made in the ordinary course of business, bstaatially the same terms, including
interest rates and collateral, as those prevadltrthe time for comparable transactions with offessons and did not involve more than the
normal risk of collectibility or present other uaéaable features.

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

The provisions of the By-Laws apply to contract¢ransactions between the Company and
e any one or more of its Directors, members or enges)
« any firm of which one or more of its Directors anembers or employees or in which they are intedeste

* any corporation or association of which one or najrigs Directors are stockholders, members, Daestofficers, or
employees or in which they are interest

Contracts or transactions between the Companytengdrsons described above are valid for all pegasthe fact of such interest
is disclosed to the Board and the Board authoregstoves and ratifies such contract or transadtjoa vote of a majority of the Directors
present at the meeting at which the contract oistetion is considered. In the case where a Diréet® an interest in the transaction or
contract, the Director is permitted to attend theeting of the Board at which the transaction issadgred and may be counted for purposes of
determining if a quorum is present. The vote ofittterested Director, may not, however, be coufteghurposes of determining whether the
transaction is approved by a majority of the Dioestpresent.

Except in the case where such transactions ardéisp#¢ approved by the Board, the Company’s Cofl®usiness Conduct and
Ethics prohibits transactions with related persehgh result in a conflict of interest. For thisrpase, “related persongiclude the Director:
executive officers or their immediate family mendyasr shareholders owning five percent or gredténeCompany’s outstanding stock.
Such transactions may be approved by the Board aptatermination that the transactions are in ## imterests of the Company.

The Company has made, and expects to make in tilne filhrough its bank subsidiary, loans in the mady course of business to
Directors and officers of the Company, memberdeirtimmediate families and corporations and o#mities in which they may have a
controlling interest. The loans to such personsvaade on substantially the same terms, includiteyést rates and collateral, as those
prevailing at the time for comparable loans withspa not related to the Company or Old NationalkBamd the loans did not involve more
than normal risk of collectibility or present otherfavorable features.

The Company paid $536,471.37, either directly dirgctly, to Industrial Contractors, Inc. for comnications cabling and
miscellaneous construction and mechanical serands$33,930.68, either directly or indirectly, tmfeéssional Consultants, Inc. for
architectural and design work at the Company’s feaders building in Evansville and at other Oldibiaal Bank financial centers in 2011.
Mr. Braun is currently a Director of the Companwridg 2011, Alan W. Braun was Chairman, Presidadt@EO of Industrial Contractors,
Inc. and Executive Vice President of Professioraistiltants, Inc. On December 28, 2011, Mr. Brauroanced the sale of Industrial
Contractors, Inc. and its subsidiaries to Skanska ldnd no longer owns Industrial Contractors, Inc.
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Shareholder Proposals and Director Nominations
for the 2013 Annual Meeting

Proposals submitted by shareholders under Ruleé8lafahe SEC to be presented at the 2013 Annuatifgenust be received by
the Company at its principal executive office netahan November 15, 2012, to be considered fduion in the proxy statement and form
of proxy relating to that meeting. Any such progsshould be sent to the attention of the CorpoBateretary of the Company at P.O. Box
718, Evansville, Indiana 47705-0718. If notice oy @ther shareholder proposal intended to be ptedext the 2013 Annual Meeting is not
received by the Company on or before February @13 2the proxy solicited by the Board of the Comypfm use in connection with that
meeting may confer authority on the proxies to vottheir discretion on such proposal, without agcussion in the Company’s proxy
statement for that meeting of either the proposaloov such proxies intend to exercise their votliggretion.

All nominations of persons to serve as DirectorthefCompany must be made in accordance with tiigreaments contained in the
Company’s By-Laws. See the description of the natiim procedures contained on page 7.

A nnual Report

Upon written request, the Company will provide without charge to each shareholder who does not othersd receive a copy ¢
the Company'’s annual report to shareholders a copgf the Company’s annual report on Form 10-K which § required to be filed with
the SEC for the year ended December 31, 2011. Addeall requests to:

Joan Kissel, Senior Vice President & Controller
Old National Bancorp

P. O. Box 718

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

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company’s Directors and executifiears and persons who
beneficially own more than 10% of the Company comrstmck shares to file with the SEC reports shovawgership of and changes of
ownership in the Company’s common shares and etipgity securities. On the basis of reports andesggtations submitted by the
Company'’s Directors, executive officers, and gretitan-10% owners, the Company believes that gliired Section 16(a) filings for fiscal
year 2011 were timely made except for the followingrry Dunigan filed a Form 4 on August 15, 20dgporting one late transactic

Other Matters

The Board of the Company does not know of any mafte action by shareholders at the 2012 Annuattihg other than the
matters described in the accompanying Notice ofuahiMeeting. However, the enclosed proxy will canfpon the named proxies
discretionary authority with respect to mattersaihére not known to the Board at the time of thetjmg hereof and which may properly
come before the Annual Meeting. It is the intentidrthe persons named as proxies to vote pursaahetproxy with respect to such matters
in accordance with their best judgment.

It is important that proxies be returned prompthhether or not you expect to attend the Annual Meeéhg in person,
shareholders are requested to complete, sign andtuen their proxies in order that a quorum for the A nnual Meeting may be assured
You may also vote your proxy by Internet. If youmiat vote your proxy by Internet, then it may beilethin the enclosed envelope, to which
no postage need be affixed.
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Appendix

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION PL AN

(Amended and Restated as of [May 10, 2012])

ARTICLE I.
PURPOSE AND DURATION

Section 1.01Establishment of the Pla@Ild National Bancorp, an Indiana corporation, hgreftablishes an equity-based incentive
compensation plan, to be known as the Old NatiBaalcorp Amended and Restated 2008 Incentive ComatiensPlan (“Plan”), amended
and restated as of , 2012. Ala; was initially approved by the shareholderthefCompany on May 15, 2008. This amendment
and restatement of the Plan was adopted by the @wyigpBoard on January 26, 2012, contingent onettrdder approval, and it became
effective upon the shareholders’ approval of trenRIn , 2012.

Section 1.02Purposes of the Plahe purposes of the Plan are to further the gramthfinancial success of the Company and its
Affiliates by aligning the interests of Participamhore closely with the interests of the Compaskareholders; to provide Participants with
an additional incentive to excel in performing seeg for the Company and its Affiliates, and torpote teamwork among Participants. The
Plan is further intended to provide flexibility tioe Company and its Affiliates in attracting, mativng, and retaining key employees. To
achieve these objectives, the Plan provides fogthat of Nonqualified Stock Options, Incentive &t@ptions, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Perforteddnits, Performance Shares, Shares, and Shart-lheentive Awards.

ARTICLE II.
DEFINITIONS AND RULES OF INTERPRETATION

Section 2.01Definitions. For purposes of the Plan, the following words phrhses shall have the following meanings, urdess
different meaning is plainly required by the comtex

(@  “Act’ or* 1934 Act’” means the Securities Exchange Act of 1934, as agdeindm time to time

(b) “Affiliate” means any corporation or any other entity (inclgdibut not limited to, a partnership, limited libtyi company,
joint venture, or Subsidiary) controlling, contedl by, or under common control with the Comps

(c) “Affiliated SAR” means an SAR that is granted in connection wilated Option and is deemed to be exercised at the
same time as the related Option is exerci

(d) “ Aggregate Share Lim" has the meaning specified in Section 4.01

(e) “Award” means, individually or collectively, a grant undee Plan of Nonqualified Stock Options, Incentiveck
Options, Stock Appreciation Rights, Service-BasedtRcted Stock, Performance-Based Restricted SRe&tricted Stock
Units, Performance Units, Performance Shares, Share&shor-Term Incentive Awards

® “ Award Agreeme” means the written agreement that sets forth timestand conditions applicable to an Awe
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(9)
(h)

(i)

()
(k)
()

(m)
(n)
(0)
()
(@)

(s)

“Board’ or“ Board of Director” means the Compa’s Board of Directors, as constituted from timeitioet

“Cashless Exercisemeans, if there is a public market for the Shatespayment of the Exercise Price for Options

(i) through a same day sale commitment from théiddaant and a FINRA member firm, whereby the Rptnt
irrevocably elects to exercise the Option and tbasportion of the Shares so purchased to paftecise Price, and
whereby the FINRA member firm irrevocably commifson receipt of such stock to forward the ExercigseeRdirectly to
the Company, or (ii) through a margin commitmenotrrthe Participant and a FINRA member firm whertigyParticipant
irrevocably elects to exercise the Option and &mlgé the Shares so purchased to the FINRA menrtbeirfia margin
account as security for a loan from the FINRA menfise in the amount of the Exercise Price and velgrthe FINRA
member firm irrevocably commits upon receipt offs&hares to forward the Exercise Price directtheoCompany

“Cause” means, for purposes of determining whether and vahRarticipant has incurred a Termination of Servigz
Cause, (i) any act or failure to act that perntiss€ompany or an Affiliate to terminate the writegreement or
arrangement between the Participant and the CommaAffiliate for “cause,” as defined in such agment or arrangement
or, (ii) if there is no such agreement or arrangeiner the agreement or arrangement does not difeneerm “cause,” any
act or failure to act deemed to constitute “causeler the Company'’s established and applied pes;tiolicies, or
guidelines applicable to the Participe

“Change in Contr¢’ has the meaning specified in Section 15
“Code” means the Internal Revenue Code of 1986, as amdrmrdime to time

“Committee” means the Compensation and Management Developnoeminf@tee of the Board or such other committee
appointed by the Board pursuant to Section 3.Gdtoinister the Plar

“Compan” means Old National Bancorp, an Indiana corporatiow, any successor there

“ Covered Employ¢” means an Employee who i“covered employe’ as defined in Code Section 162(m)|

“Director” means any individual who is a member of the Bodidiectors.

“ Effective Dat” means May 15, 2008, which is the date on whicibmpan’s shareholders initially approved the Pl
“Employe” means an officer or key employee of the Compargnohffiliate.

“Exercise Pric” means the price at which a Share may be purchasadPhrticipant pursuant to the exercise of anddp
“Fair Market Value” means, with respect to a Share as of a particaka, the per share closing price for the Sharesiot
date, as reported by the principal exchange or etarker which the Shares are then listed or relyulieeded. If Shares are
not traded over the applicable exchange or mank¢he date as of which the determination of FairkdaValue is made,
“Fair Market Value” means the per share closingefor the Shares on the most recent precedingotiatéhich the Shares
were traded over such exchange or market. If tregeShare not traded on national securities exchangerket, the “Fair

Market Value” of a Share shall be determined byGbenmittee in a reasonable manner pursuant tosamaale valuation
method. Notwithstanding anything to the contraryhia foregoing, as of any date, “Fair Market Valu”
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(®

(u)

v)

(w)

)

v)

@)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

of a Share shall be determined in a manner consiaiéh avoiding adverse tax consequences undee Gedtion 409A
and, with respect to an Incentive Stock Optiorthemmanner required by Code Section ¢

“FINRA" means the Financial Industry Regulatory Authol
“Fiscal Yea” means the annual accounting period of the Comg
“Freestanding SA” means an SAR that is granted independently of gtio®.

“Grant Date” means the date specified by the Committee or tredBon which a grant of an Award under this Plalh wi
become effective, which date will not be earliarthihe date on which the Committee or the Boardgalction with respe
thereto.

“Incentive Stock Option’means an option to purchase Shares that is grpotsdant to the Plan, is designated as an
“incentive stock optio” and satisfies the requirements of Code Section

“1999 Plan” means the Old National Bancorp 1999 Equity IncenBlan, which was approved by shareholders on
April 15, 1999.

“Nonqualified Stock Option’means an option to purchase Shares that is grpntedant to the Plan and is not an Incentive
Stock Option

“Optior” means an Incentive Stock Option or a Nonqualifitmts Option.

“Option Period” means the period during which an Option is exebtésa accordance with the applicable Award
Agreement and Atrticle VI

“Participan” means an Employee to whom an Award has been gre

“Performance Award”means, with respect to a Participant for a Perfaga@eriod, an Award under which the amount
payable to the Participant (if any) is contingenttloe achievement of pre-established Performanoget@aduring the
Performance Periol

“Performance-Based Compensationfeans compensation described in Code Section 162(@) that is excluded from
“applicable employee remuneral” under Code Section 162(n

“Performance-Based Restricted Stoakieans Restricted Stock that is subject to forfeiturless specified Performance
Targets are satisfied during the Performance Pe

“Performance Measuresineans, with respect to a Performance Award, theotibe factors used to determine the amount
(if any) payable pursuant to the Award. “Performaieasures” shall be based on any of the factstexdlibelow, alone or

in combination, as determined by the Committee hSactors may be applied (i) on a corporate-widbuminessa#nit basis
(i) including or excluding one or more Subsidiati¢ii) in comparison with plan, budget, or primgrformance, and/or

(iv) on an absolute basis or in comparison withrfggeup performance. The factors that may be usdéeaformance
Measures are: (1) interest income; (2) net inténesime; (3) interest expense; (4) net interesigma(5) non-interest
income; (6) fee income; (7) revenues; (8) secuwrigiains or losses; (9) other income; (10) depadits; deposit growth;

(12) deposit market share; (13) non-interest exgefigl) total expenses; (15) efficiency ratio; (&6dit quality; (17) non-
performing assets; (18) net charge offs; (19) mion expense; (20) operating income; (21) budgetadjin (which is
business unit income before taxes excluding intalagimortization and unallocated expenses); (22
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(hh)

(ii)

1)

(kk)

(N

(mm)

(nn)

(00)

(Pp)

(qa)

()

(ss)

(tt)

(uu)

(W)

income; (23) earnings per share; (24) return oatas&5) return on equity; (26) regulatory capitdios; (27) stock price;
(28) dividends; (29) total shareholder return; (B@ductivity; (31) customer satisfaction; (32) dayee diversity goals or
employee turnover; (33) specified objective sogw@ls; and (34) goals relating to acquisitionsivestitures of subsidiarir
or business units. Performance Measures may ditfer Participant to Participant and from Award tavadxd.

“Performance Period’means the period of time during which Performanamsg&ts must be achieved with respect to an
Award, as established by the Commiti

“Performance Share’means an Award granted to a Participant pursuasettion 10.01, the initial value of which is equal
to the Fair Market Value of a Share on the Grartel

“Performance Targets’means, with respect to a Performance Award forrfoReance Period, the objective performance
under the Performance Measures for that PerformBaded that will result in payments under the Berniance Award.
Performance Targets may differ from ParticiparP#sticipant and Award to Awar

“Performance Unit” means an Award granted to a Participant pursuaBetdion 10.01, the initial value of which is
established by the Committee on or before the Gbaie.

“Period of Restriction”means the period during which a Share of RestriStedk is subject to restrictions and a substa
risk of forfeiture.

“Plan” means the Old National Bancorp Amended and Resg@ted Incentive Compensation Plan, as set outi$n th
instrument and as hereafter amended from timerte.

“ Restricted Sto” means an Award granted to a Participant pursuaBéttion 8.01

“ Restricted Stock Unitmeans an Award granted to a Participant pursteaBection 9.01 and represents the right of the
Participant to receive Shares or cash at the etfiecdpecified perioc

“Retirement” means, with respect to a Participant, TerminatioBesvice after having (i) completed at least fjears of
service with the Company and (ii) reached age-fiftg (55). For purposes of the preceding senteser/ice with an
Affiliate shall be considered service with the Canp.

“Rule 16b-3" means Rule 16b-3 under the 1934 Act and any futdecor regulation amending, supplementing, or
superseding such rul

“Section 16 Person’means a person subject to potential liability uriSlection 16(b) of the 1934 Act with respect to
transactions that involve equity securities of @mmpany.

“Service-Based Restricted Stockieans Restricted Stock with restrictions based onlthe Participant’'s continued service
to the Company and/or an Affiliat

“Shares” means the whole shares of issued and outstandijndaresoting common stock, no par value, of the @any,
whether presently or hereafter issued and outsigndind any other stock or securities resultinghfealjustment thereof as
provided in 4.04, or the stock of any successtheéocCompany that is so designated for the purpofste Plan

“ Shor-Term Incentive Awal’ means an Award pursuant to the S7

“STIP” means the Old National Bancorp Shdgrm Incentive Plan for Executive Employees, a®géin Appendix A, an
as amended from time to time. The terms of the &féPpart of the Plan as if fully set out her
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(ww) “Stock Appreciation Rightbr “SAR” means an Award, granted alone or in connectioarmdém with a related Option, tt
is designated as an SAR pursuant to Section

(xx)  “Subsidiary” means any corporation (including, without limitati@ny bank, savings association, financial ingtity or
financial services company) in an unbroken chaioosporations beginning with the Company, if eatthe corporations
other than the last corporation in the unbrokenrctieen owns stock possessing fifty percent (50#4hore of the total
combined voting power of all classes of stock ie ohthe other corporations in the che

(yy) “Tandem SAR’means an SAR that is granted in tandem with ag@l&ption, the exercise of which requires forfeitaf
the right to exercise the related Option with respe an equal number of Shares and that is feddib the extent that the
related Option is exercise

(zz) “Termination of Service,"™ Terminates Servicé&,or any variation thereof means a separation fsenvice within the
meaning of Code Section 409A(a)(2)(A)

Section 2.02Rules of Interpretation The following rules shall govern in interpretitige Plan:

€)) Except to the extent preempted by United Staidsral law or as otherwise expressly provideainethe Plan and all
Award Agreements shall be interpreted in accordavitteand governed by the internal laws of the &tdtindiana without
giving effect to any choice or conflict of law pieions, principles, or rule:

(b)  The Plan and all Awards are intended to be gtérom or comply with the requirements of Code tierc409A and all
other applicable laws, and this Plan shall be s&rfimeted and administered. In addition to the gdreanendment rights of
the Company with respect to the Plan, the Comppagiically retains the unilateral right (but nbetobligation) to make,
prospectively or retroactively, any amendment te Blan and any Award Agreement or any related oheou as it deems
necessary or desirable to more fully address issuesnnection with compliance with (or exemptioarh) Code
Section 409A. In no event, however, shall thisisecbr any other provisions of this Plan be corestrto require the
Company to provide any gross-up for the tax consages of any provisions of, or payments under,Rlas. Except as
may be expressly provided in another agreemenhtohathe Company is bound, the Company and itdiaffis shall have
no responsibility for tax or legal consequenceany Participant (or beneficiary) resulting from teems or operation of
this Plan.

(c)  Any reference herein to a provision of law, regolator rule shall be deemed to include a referéadke successor of su
law, regulation, or rule

(d)  To the extent consistent with the context, arasculine term shall include the feminine, and vieesa, and the singular
shall include the plural, and vice ver

(e) If any provision of the Plan shall be heldghé or invalid for any reason, the illegality owalidity of that provision shall
not affect the remaining parts of the Plan, and?lam shall be interpreted and enforced as ifltegal or invalid provision
had never been included here

® The grant of Awards and issuance of Sharesumeler shall be subject to all applicable statusegs, rules, and regulations
and to such approvals and requirements as mayjo@ed from time to time by any governmental auitiyaor securities
exchange or market on which the Shares are thexl Ies traded

() The descriptive headings and sections of tha Bte provided for convenience of reference ontyshall not serve as a
basis for interpretation of the Ple
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ARTICLE III.
ADMINISTRATION

Section 3.01The CommitteeThe Committee shall administer the Plan and, stibjethe provisions of the Plan and applicable law,
may exercise its discretion in performing its adsthative duties. The Committee shall consist dffeaver than three (3) Directors, and
Committee action shall require the affirmative vote majority of its members. The members of then@ittee shall be appointed by, and
shall serve at the pleasure of, the Board of DinsctThe Committee shall be composed solely ofdbars who are both (i) non-employee
directors under Rule 16b-3 and (ii) outside direxctender Code Section 162(m)(3)(C)(ii).

Section 3.02Authority of the Committe&xcept as limited by law or by the Articles of Imporation or By-Laws of the Company,
and subject to the provisions of the Plan, the Catamshall have full power and discretion to (@est the Employees who shall participate
in the Plan; (b) determine the sizes and typesvediréls; (c) determine the terms and conditions of/ls in a manner consistent with the
Plan; (d) construe and interpret the Plan, all Alvagreements, and any other agreements or instrisneatered into under the Plan;

(e) establish, amend, or waive rules and regulationthe Plan’s administration; and (f) amendtdrens and conditions of any outstanding
Award and applicable Award Agreement to the extieat such terms and conditions are within the disan of the Committee, subject to the
provisions of this Plan and any applicable law tker, the Committee shall make all other deternmnatthat may be necessary or advisable
for the administration of the Plan. Each Award khalevidenced by a written Award Agreement betwdenCompany and the Participant
and shall contain such terms and conditions estadudi by the Committee consistent with the provisioithe Plan. Notwithstanding the
preceding provisions, the Committee shall not heawe authority to take any action with respect tdAarard intended to constitute
Performance-Based Compensation that would disquiafifom being such. Except as limited by appliealaw or the Plan, the Committee
may use its discretion to the maximum extent thdééms appropriate in administering the Plan.

Section 3.03Delegation by the CommitteEhe Committee may delegate all or any part ofutharity and powers under this Plan
to one or more Directors or officers of the Compampvided, however, the Committee may not deledatauthority and powers (i) with
respect to grants to Section 16 Persons, (iiyiray that would jeopardize the Plan’s satisfactibRuole 16b-3, or (iii) with respect to grants
intended to constitute Performance-Based Comp@msati

Section 3.04Decisions BindingAll determinations and decisions made by the Comemjtthe Board, or any delegate of the
Committee pursuant to this Article shall be firminclusive, and binding on all persons, includimg Company and Participants.

ARTICLE IV.
SHARES SUBJECT TO THIS PLAN

Section 4.01Number of Shares.

€)) Subject to adjustment as provided in Sectifd 4nd any limitations specified elsewhere in tta Pthe maximum number
of Shares cumulatively available for issuance utiderlan pursuant to (i) the exercise of Optidiisthe grant of
Affiliated, Freestanding, and Tandem SARs, (iig tirant of Restricted Stock, (iv) the payment afétenance Units and
Performance Shares, and/or (v) the grant of Stsln@énot exceed the sum of the following (“Aggregate Share Lin”):

(i) one million Shares, plt

(i) any Shares covered by an award under this 8tahe 1999 Plan that are forfeited or remain walpased or
undistributed upon termination or expiration of #veard, plus

(iii) any Shares available for awards under the 1999d#dhe date of its terminatio
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(b)  Shares covered by an Award granted under the REhrot be counted as used unless and until treepetually issued al
delivered to a Participant and, therefore, the &ggte Share Limit as of a given date shall noebeced by any Shares
relating to prior awards that have expired or hagen forfeited or cancelled. If the Company pagsiténefit provided by
any Award granted under the Plan to the respe&aréicipant in cash, any Shares that were coveyenith Award will be
available for issue or transfer hereunder. Notwdgthding anything to the contrary contained her

() if Shares are tendered or otherwise used immeany of the Exercise Price of an Option, the totahber of Shares
covered by the Option being exercised shall cogairest the Aggregate Share Linr

(il any Shares withheld by the Company to sat&sfgx withholding obligation shall count against #hggregate Share
Limit;

(iii) the number of Shares covered by a SAR, togktent that it is exercised and settled in Shaned,whether or not
Shares are actually issued to the Participant epercise of the SAR, shall be considered issu¢rhnsferred
pursuant to the Plan and shall count against ttogdgate Share Limit; ar

(iv) inthe event that the Company repurchaseseShaith proceeds from the exercise of an OptiossetShares will not
be added to the Aggregate Share Lii

If, under the Plan, a Participant has eletitegive up the right to receive compensation inh@xge for Shares based on
their Fair Market Value, such Shares will not coagainst the Aggregate Share Lin

(c) Shares issued under the Plan may be authdrizegnissued Shares, treasury Shares, reacquisgdsSfincluding Shares
purchased in the open market), or any combinatierebf, as the Committee may from time to time roheitge. Shares
covered by an Award that are forfeited or that reno@purchased or undistributed upon terminatiomxgairation of the
Award may be made the subject of further Awardsh&same or other Participar

(d)  The total number of Shares actually issuedansferred by the Company upon the exercise oflinee Stock Options will
not exceed One Million (1,000,000) Shat

Section 4.02Restrictions on ShareShares issued upon exercise of an Award shall ijeciuto the terms and conditions specified
herein and to such other terms, conditions, artdicésns as the Committee may determine or providdée Award Agreement. The
Company shall not be required to issue or delivgrcertificates for Shares, cash, or other propeefpre (i) the listing of such Shares on any
stock exchange (or other public market) on whieh$hares may then be listed (or regularly traded)(&) the completion of any registration
or qualification of such shares under federal estiaical, or other law, or any ruling or regulat@iany government body that the Committee
determines to be necessary or advisable. The Companp cause any certificate for Shares to be delivdéereunder to be properly marked
with a legend or other notation reflecting the tmtions on transfer of such Shares as provideldarPtan or as the Committee may otherwise
require. Participants, or any other persons edttbebenefits under the Plan, must furnish to tben@ittee such documents, evidence, data, ol
other information as the Committee considers necgss desirable for the purpose of administertggPlan. The benefits under the Plan for
each Participant and other person entitled to litsregreunder are to be provided on the conditian $uch Participant or other person furnish
full, true, and complete data, evidence, or otharmation, and that he or she promptly sign anyudeent reasonably requested by the
Committee. No fractional Shares shall be issuecutite Plan; rather, fractional shares shall beeggded and then rounded to the next Ic
whole Share.
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Section 4.03Shareholder Right€&Except with respect to Restricted Stock as providediticle VIII, no person shall have any rights
of a shareholder (including, but not limited totimg and dividend rights) as to Shares subjechtéwaard until, after proper exercise or
vesting of the Award or other action as may be ireguby the Committee, such Shares shall have temded on the Company’s official
shareholder records (or the records of its trarefents or registrars) as having been issued ansférred to the Participant. Upon exercise of
the Award or any portion thereof, the Company shalle a reasonable period in which to issue amsdfieathe Shares to the Participant, and
the Participant shall not be treated as a sharehéid any purpose before such issuance and tramédepayment or adjustment shall be made
for cash dividends or other rights for which thearel date is prior to the date on which such Sharesecorded as issued and transferred in
the Company’s official shareholder records (orrdmords of its transfer agents or registrars), pixas provided herein or in an Award
Agreement.

Section 4.04Changes in Stock Subject to the Planthe event of any change in the Shares by viofueestock dividend, stock split
or consolidation, reorganization, merger, spinoffsimilar transaction, the Committee shall, ate#ms appropriate, adjust (i) the aggregate
number and kind of Shares available for Award} tie number and kind of Shares subject to an Aw@rdthe number of Shares available
for certain Awards under the limits set forth intidke XIlI of this Plan and (iv) the terms of thenvard to prevent the dilution of Shares or the
diminution of the Awards. Moreover, in the eventofy such transaction or event or in the event@hange in Control, the Committee, in its
discretion, may provide in substitution for anyatiroutstanding Awards under this Plan such alté&reaonsideration (including cash), if any,
as it, in good faith, may determine to be equitatléne circumstances and may require in connedkierewith the surrender of all Awards so
replaced in a manner that complies with Code Se@@9A. In addition, for each Option or SAR with Bxercise Price greater than the
consideration offered in connection with any suemgaction or event or a Change in Control, the i@ittee may in its sole discretion elect
cancel such Option or SAR without any payment &géarson holding such Option or SAR. The Commisteletermination pursuant to this
Section shall be final and conclusive, providedyéweer, no adjustment pursuant to this Section ghdle made to the extent that the
adjustment would cause an Award to violate theirequents under Code Section 409A or (ii) changedhe Hundred Thousand Dollar
($100,000) limit on Incentive Stock Options firgeecisable during a year, as set out in Sectioh.6.0

Section 4.05Shares Exempt from Minimum Vesting Requiremextgwithstanding any provision in the Plan to toatrary, up to
10% of Aggregate Share Limit, as may be adjustettuBection 4.04 of this Plan, may be used fol\{iards granted under Articles VIII
through X of this Plan that are not subject todhe-year vesting requirements for performance-baseatds set forth in Sections 8.04(a)(i),
9.04(a)(i) and 10.03(a)(i) of this Plan or the thyear vesting requirements for service-based Asvaed forth in Sections 8.04(a)(ii) and 9.04
(a)(ii) of this Plan and (ii) Awards of Shares gehpursuant to Article XI of this Plan.

ARTICLE V.
ELIGIBILITY

Except as herein provided, individuals who are Exygés shall be eligible to participate in the Rlad be granted Awards. The
Committee may, from time to time and in its solgcdétion, select the Employees to be granted Awamdsdetermine the terms and
conditions with respect thereto each Award. In mgkiny such selection and in determining the fofmnoAward, the Committee may give
consideration to the functions and responsibilitEthe Employee and the Employs&ontributions to the Company or its Affiliatelse tvalue
of the Employee’s services (past, present, anddyito the Company or its Affiliates, and such otffaetors as it deems relevant.
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ARTICLE VI.
STOCK OPTIONS

Section 6.01Grant of OptionsSubject to the terms and provisions of the PlamGbmmittee may grant Options to any Employee
in such amounts as the Committee may determine Cbimemittee may grant Incentive Stock Options, Nailified Stock Options, or any
combination thereof. The Committee shall deterntimeenumber of Shares subject to each Option; sutgehe express limitations of the
Plan, including Article XIII. Furthermore, no Paipant may be granted Incentive Stock Options uttderPlan (when combined with
incentive stock options granted under any othan pfahe Company or an Affiliate) that would resualtShares with an aggregate Fair Market
Value (determined as of the Grant Date(s)) of ntbam One Hundred Thousand Dollars ($100,000) liesbming exercisable in any one
calendar year. To the extent that a purported ieeStock Option would violate the limitation sjfféeed in the preceding sentence, the Op
shall be deemed a Nonqualified Stock Option.

Section 6.020ption Award AgreemeriEach Option shall be evidenced by an Option Awagdeg&ment that shall specify the
Exercise Price, the number of Shares to which th&o® pertains, the Option Period, any conditianexercise of the Option, and such other
terms and conditions as the Committee shall deternTihe Option Award Agreement also shall specifigthier the Option is intended to be
an Incentive Stock Option or a Nonqualified Stogkion. All grants of Options intended to constitliieentive Stock Options and related
Award Agreements shall comply with the requiremearit€ode Section 422.

Section 6.03Exercise PriceSubject to the provisions of this Section, the Cdtiem shall determine the Exercise Price under each
Option.

(@ Nonqualified Stock OptionThe per-Share Exercise Price under a Nonqualiftedk3Option shall be not less than one
hundred percent (100%) of Fair Market Value of arg8hon the Grant Dat

(b) Incentive Stock OptionThe per-Share Exercise Price under an IncentivekSdption shall be not less than one hundred
percent (100%) of Fair Market Value of a SharetenGrant Date; provided, however, if, on the Gidate, the Participant
(together with persons whose stock ownership iated to the Participant pursuant to Code Seet(d)) owns
securities possessing more than ten percent (108 dotal combined voting power of all classestoick of the Company
or any of its Subsidiaries, the per-Share Exereisee shall be not less than one hundred ten peft&0%) of the Fair
Market Value of a Share on the Grant Di

(c)  Substitute OptiondNotwithstanding the provisions of Subsections (& é), if the Company or an Affiliate consummad
transaction described in Code Section 424(a) (#g.acquisition of property or stock from an uatet! corporation),
individuals who become Employees on account of $tasfsaction may be granted Options in substituitiomptions
granted by such former employer or recipient ofises. If such substitute Options are grantedQbmmittee, in its sole
discretion and consistent with Code Section 424¥a)the requirements of Code Section 409A, mayriaéte that such
substitute Options shall have an Exercise Pricetlesn one hundred (100%) of the Fair Market Valuie Shares to
which the Options relate determined as of the Gbatés. In carrying out the provisions of this ettthe Committee
shall apply the principles contained in Sectiord4

Section 6.04Duration of OptionsThe Option Period with respect to each Option stmthmence and expire at such times as the
Committee shall provide in the Award Agreementvided that:

(@) Options shall not be exercisable more than tensyafber their respective Grant Dat

(b) Incentive Stock Options granted to an Employbe possesses more than ten percent (10%) of thlectimbined voting
power of all classes of stock of the Company or @ugsidiary, taking into account the attributiofesuof Code Section 422
(d), shall not be exercisable later than five yedisr their respective Grant Date(s); ¢
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(c) Subject to the limits of this Article, the Corittae may, in its sole discretion, after an Opti®granted, extend the option
term, provided that such extension is not an exterfer purposes of Code Section 409A and the guidahereunder or, in
the case of an Incentive Stock Option, a modiftaatextension, or renewal for purposes of Codei@edl4(h).

Section 6.05Exercisability of OptionsAll Options granted under this Plan shall be exaaiole at such times, under such terms, and
subject to such restrictions and conditions aihmmittee shall determine and specify in the applie Award Agreement. An Award
Agreement for an Option may provide that such G@phiecomes exercisable in the event of the Partitgpdeath, disability or retirement or
in connection with a Change in Control.

Section 6.06Method of ExerciseSubject to the provisions of this Article and tipplicable Award Agreement, a Participant may
exercise an Option, in whole or in part, at anyetitduring the applicable Option Period by givingtten notice to the Company of exercise on
a form provided by the Committee (if available)cBunotice shall specify the number of Shares stiligeihe Option to be purchased and s
be accompanied by payment in full of the total Exar Price by cash or check or such other formagfpent as the Company may accept. If
permitted by the Committee or the applicable theafdvAgreement, payment in full or in part may disomade by:

€)) subject to any conditions or limitations estdi®d by the Committee, delivering Shares alreadyeal by the Participant
and having a total Fair Market Value on the dateuzh delivery equal to the total Exercise Pr

(b) tothe extent permitted by law, the delivery offchy a broke-dealer pursuant to a Cashless Exerc

(c) subject to any conditions or limitations esistiéd by the Committee, the Compasnwithholding of Shares from the Opt
having an aggregate Fair Market Value at the tifrexercise equal to the total Exercise Price purst@a net exercise
arrangement (it being understood that, solely foppses of determining the number of treasury shaetd by the
Company, the shares so withheld will not be treatetsued and acquired by the Company upon suhise); o

(d) acombination of the foregoin
(e) tothe extent permitted by law, in any other marthen permitted by the Committe

No Shares shall be issued until full payment thmrbhs been made. A Participant shall have ahefights of a shareholder of the Comp
holding the class of Shares subject to such Oftrmiuding, if applicable, the right to vote theasbs and the right to receive dividends) when
the Participant has given written notice of exarcisas paid the total Exercise Price, and sucheSheve been recorded on the Company’s
official shareholder records (or the records ofrimsfer agents or registrars) as having beeedsand transferred to the Participant.

Section 6.07Restrictions on Share Transferabilitp. addition to the restrictions imposed by Secti@09 of the Plan, the
Committee may impose such restrictions on any Shecquired pursuant to the exercise of an Optiahraay deem advisable or appropriate,
including, but not limited to, restrictions relatedapplicable federal and state securities lavdstae requirements of any national securities
exchange or market on which Shares are then I@teelgularly traded.

Section 6.08Prohibition on Repricing of Stock OptionExcept as permitted under Section 4.04 of tha,Rlke terms of any
outstanding Option may not be amended without $teddler approval to reduce the Exercise Price ofi sutstanding Option or to cancel
such outstanding Option in exchange for cash, ddeards, or an Option or SAR with an exercise ptlet is less than the Exercise Price of
the original Option.
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ARTICLE VII.
STOCK APPRECIATION RIGHTS

Section 7.01Grant of SARsSubject to the terms and conditions of the Plam Gbmmittee, at any time and from time to time, may
grant Affiliated SARs, Freestanding SARs, TandenRSAor any combination thereof to any Employeaicthsamounts as the Committee, in
its sole discretion, shall determine. The Commjttesbject to the provisions of this Plan, shalldhasmplete discretion to determine the terms
and conditions of SARs granted under the Plan;igealy however, the Exercise Price of a Freestan8iig shall be not less than one
hundred percent (100%) of the Fair Market Valua &hare on the Grant Date, and the Exercise Pr@dandem SAR or an Affiliated SAR
shall be equal to the Exercise Price of the Optibiowhich such SAR relates. The number of Shareghioh an SAR relates as well as the
Exercise Price for an SAR shall be subject to adjest pursuant to Section 4.04.

Section 7.02Exercise of Tandem SAR@ndem SARs may be exercised for all or part o®hares subject to the related Option
upon the surrender of the right to exercise thévadgnt portion of the Option. A Tandem SAR mayaxercised only with respect to the
Shares for which its related Option is then exatdis. The following requirements shall apply toTdhdem SARs: (i) the Tandem SAR shall
expire not later than the date on which the rel@ption expires; (ii) the value of the payout wigspect to the Tandem SAR shall be no more
than one hundred percent (100%) of the differerstesden the Exercise Price of the underlying Opéiod one hundred percent (100%) of
Fair Market Value of the Shares subject to thetedl®ption at the time the Tandem SAR is exerciaad;(iii) the Tandem SAR shall be
exercisable only when the Fair Market Value of #fmares subject to the Option to which the TanderR 8#lates exceeds the Exercise Price
of such Option.

Section 7.03Exercise of Affiliated SARAN Affiliated SAR shall be deemed to be exercispdruthe exercise of the Option to
which the Affiliated SAR relates. Such deemed eiserof an Affiliated SAR shall not reduce the numbEShares subject to the related
Option.

Section 7.04Exercise of Freestanding SARseestanding SARs shall be exercisable on suctstam conditions as the
Committee, in its sole discretion, shall specifyhie applicable Award Agreement. An Award Agreenfenta Freestanding SAR may provi
that such Freestanding SAR becomes exercisabfeiavent of the Participant’'s death, disabilityetirement or in connection with a Change
in Control.

Section 7.05SAR Award AgreemerEach SAR shall be evidenced by an Award Agreentextdpecifies the exercise price, the
expiration date of the SAR, the number of SARs, @myditions on the exercise of the SAR, and subbraerms and conditions as the
Committee, in its sole discretion, shall determiflee Award Agreement shall also specify whetherSAR is an Affiliated SAR,
Freestanding SAR, Tandem SAR, or a combinatioretifer

Section 7.06Expiration of SARsEach SAR granted under this Plan shall expire uperdate determined by the Committee, in its
sole discretion, as set forth in the applicable Alvagreement. Notwithstanding the foregoing, thenteand provisions of Section 6.04 also
shall apply to Affiliated and Tandem SARs.

Section 7.07Payment of SAR Amoufuipon exercise of an SAR, a Participant shall béledtto receive payment from the
Company in an amount determined by multiplying:

(@) the positive difference between the Fair Marketudadf a Share on the date of exercise and the Erderice; by
(b)  the number of Shares with respect to which the &A¢Xkercised

At the sole discretion of the Committee, such paytmeay be in cash, in Shares that have a Fair Maf&kie equal to the cash
payment calculated under this Section, or in a doation of cash and Shares.
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Section 7.08Termination of SARAn Affiliated SAR or Tandem SAR shall terminatesath time as the Option to which such SAR
relates terminates. A Freestanding SAR shall teaiteiat the time provided in the applicable Awarae®gnent, and under no circumstances
more than 10 years from the Grant Date.

Section 7.09Prohibition on Repricing SAR<EXcept as permitted under Section 4.04 of tha,Rke terms of any outstanding SAR
may not be amended without shareholder approw&doce the Exercise Price of such outstanding StAlB cancel such outstanding SAR in
exchange for cash, other Awards, or an Option dR 84th an exercise price that is less than the &serPrice of the original SAR.

ARTICLE VIII.
RESTRICTED STOCK

Section 8.01Grants of Restricted StocBubject to the terms and provisions of the Placiuging Article XIll, the Committee, at
any time and from time to time, may grant ShareRedtricted Stock to any Employee in such amousiti@ Committee, in its sole
discretion, shall determine.

Section 8.02Restricted Stock Award Agreemdidch Award of Restricted Stock shall be evidengedrbAward Agreement, whi
shall specify the Period of Restriction, the numiiiebhares granted, and the terms and conditiotiseofward. The Committee may, in its
discretion, set Performance Targets in an AwarceAgrent for Restricted Stock that must be satiséiethe restrictions on some or all of the
Shares to be released at the end of the Perio@sifiRtion.

Section 8.03Restrictions on Transferabilitfxcept as provided in Section 17.09 or this Arti@bares of Restricted Stock may not
be sold, transferred, assigned, margined, encumpeifted, bequeathed, alienated, hypothecatedgple or otherwise disposed of, whether
by operation of law, whether voluntarily or invotanily or otherwise, until the end of the applieBleriod of Restriction.

Section 8.040ther RestrictionsThe Committee, in its sole discretion, may impasehsother restrictions on Shares of Restricted
Stock as it may deem advisable or appropriate ¢goraance with this Article.

(@) General RestrictionsThe Committee may impose restrictions on Restri€eatk based upon any one or more of the
following criteria: (i) the achievement of specifferformance Targets; provided that, except asigeedvin Section 4.05, tl
Period of Restriction for such performance-basear&hof Restricted Stock shall be at least one (ji¢@esting based on
period of service with the Company and any of ib$idiaries; provided that, except as provideddnti®n 4.05, the Period
of Restriction for such service-based Shares ofriReesd Stock shall be at least three years, butdistrictions may be
removed ratably during the three-year period oararual basis, (iii) applicable federal or stateusiéies laws, or (iv) any
other basis determined by the Committee, in ite dadcretion

(b)  Section 162(m) Performance RestrictioNstwithstanding any other provision of this Sectiorthe contrary, for purposes
of qualifying grants of Restricted Stock as Perfance-Based Compensation, the Committee shall estabktrictions
based upon the achievement of pre-establishedifaafwe Targets. If the Committee intends for angr8lof Restricted
Stock to qualify as Performance-Based Compensdatierspecific Performance Targets that must bsfeatifor the Period
of Restriction to lapse or terminate shall be dithed by the Committee on or before the latest garmissible to enable
the Restricted Stock to so qualify. In granting tReted Stock that is intended to qualify as Perfance-Based
Compensation, the Committee shall follow any pracesd that it determines to be necessary, advisab&ppropriate to
ensure such qualificatio
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(c) Legend on CertificateThe Committee, in its sole discretion, may reqthiesplacement of a legend on certificates
representing Shares of Restricted Stock to giveagpjate notice of such restrictions. For examtile, Committee may
determine that some or all certificates represgrihares of Restricted Stock shall bear the fohgwegend

THE SALE, PLEDGE, OR OTHER TRANSFER OF THE SHARESTOCK REPRESENTED BY THIS CERTIFICATE, WHETHER
VOLUNTARY, INVOLUNTARY, OR BY OPERATION OF LABUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER UNDER
FEDERAL AND STATE SECURITIES LAWS AND UNDER THE BADIONAL BANCORP AMENDED AND RESTATED 2
INCENTIVE COMPENSATION PLAN, AS SET FORTH IN AN RWWAGREEMENT EXECUTED THEREUNDER. A COPY OF Sl
PLAN AND SUCH AWARD AGREEMENT MAY BE OBTAINED FR®M CORPORATE SECRETARY OF OLD NATIONAL BANC!

Section 8.05Removal of RestrictionExcept as otherwise provided in this Article, agrsas practicable after the applicable Period
of Restriction lapses, Shares of Restricted Stosleied by an Award shall be subject to releasbddParticipant. For Awards of Restricted
Stock for which the restrictions are based on thieéewement of Performance Targets, the number afeshto be released shall be determined
as a function of the extent to which the applicdtdeformance Targets have been achieved and textbet that the Shares are not earned,
they shall be forfeited. Notwithstanding any prawmisin the Plan to the contrary, to the extent ped under Code Section 409A and Code
Section 162(m) and the regulations thereunder withesulting in adverse tax consequences, any Awigrdement for Restricted Stock may
provide for the earlier termination of restrictioms such Restricted Stock in the event of the Eipgit’'s death, disability or retirement or in
connection with a Change in Control.

Section 8.06Dividends. Any grant of Shares of Restricted Stock may negtiiat any or all dividends or other distributigrasd
thereon during the applicable Period of Restricbereither paid currently or automatically deferaed reinvested in additional Shares of
Restricted Stock, which may be subject to the sasieictions as the underlying Award; provided, ewer, that dividends or other
distributions on Shares of Restricted Stock wistrietions that lapse as a result of the achievémieRerformance Targets will be deferred
until and paid contingent upon the achievemenhefapplicable Performance Targets.

Section 8.07Voting RightsDuring the Period of Restriction, Participants addShares of Restricted Stock granted hereundgr ma
exercise full voting rights with respect to thodefs, unless the applicable Award Agreement pesvatherwise.

Section 8.08Return of Restricted Stock to Compady.the date set forth in the applicable Award Agrest, the Restricted Stock
for which restrictions have not lapsed by the tst of the Period of Restriction shall revert te @ompany and thereafter shall be available
for the grant of new Awards.

ARTICLE IX.
RESTRICTED STOCK UNITS

Section 9.01Grants of Restricted Stock Uniubject to the terms and provisions of the Platiuding Article XllI, the Committet
at any time and from time to time, may grant Rettd Stock Units to any Employee in such amounts@€ommittee, in its sole discretion,
shall determine.

Section 9.02Restricted Stock Unit Award Agreemdfach Award of Restricted Stock Units shall be enas by an Award
Agreement, which shall specify the Period of Resith, the number of Restricted Stock Units (inahgdthe number of Shares or cash to be
delivered or paid upon the lapse of restrictioagy] the terms and conditions of the Award. The Cdtaemmay, in its discretion, set
Performance Targets in an Award Agreement for Restr Stock Units that must be satisfied for th&rietions on some or all of the Shares
to be delivered or cash to be paid at the endeoPiriod of Restriction.

Section 9.03Restrictions on TransferabilitfExcept as provided in Section 17.09 or this Artiétestricted Stock Units may not be
sold, transferred, assigned, margined, encumbegiied, bequeathed, alienated, hypothecated, ptedgeotherwise disposed of, whether by
operation of law, whether voluntarily or involuntaror otherwise.
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Section 9.040ther Restrictions The Committee, in its sole discretion, may impsgeh other restrictions on Restricted Stock L
as it may deem advisable or appropriate in accamarth this Article.

(@) General RestrictionsThe Committee may impose restrictions on Restri€mtk Units based upon any one or more of the
following criteria: (i) the achievement of specifferformance Targets; provided that, except asigeedvin Section 4.05, tl
Period of Restriction for such performance-basestiitted Stock Units shall be at least one yeawésting based on
period of service with the Company and any of iitbsidiaries; provided that, except as providedeaoti®n 4.05, the Period
of Restriction for such service-based RestrictetiStUnits shall be at least three years, but thziotions may be removed
ratably during the three-year period on an annasigj (iii) applicable federal or state securit&gs, or (iv) any other basis
determined by the Committee, in its sole discret

(b)  Section 162(m) Performance RestrictioNstwithstanding any other provision of this Sectiorthe contrary, for purposes
of qualifying grants of Restricted Stock Units asfBrmance-Based Compensation, the Committee ssi@blish
restrictions based upon the achievement of presksti@d Performance Targets. If the Committee idefior any Restricted
Stock Unit to qualify as Performance-Based Compimsathe specific Performance Targets that mustdtisfied for the
Period of Restriction to lapse or terminate shalkbtablished by the Committee on or before tlesiatate permissible to
enable the Restricted Stock Unit to so qualifygianting Restricted Stock Units that are intendegualify as
Performance-Based Compensation, the Committee fellallv any procedures that it determines to beeseary, advisable,
or appropriate to ensure such qualificati

Section 9.05Removal of RestrictionExcept as otherwise provided in this Article, agrsas practicable after the applicable Period
of Restriction lapses, Restricted Stock Units ceddrsy an Award shall be subject to release to #rédipant. For Awards of Restricted Stock
Units for which the restrictions are based on ttidevement of Performance Targets, the number afestto be delivered (or cash to be paid)
shall be determined as a function of the extemthizh the applicable Performance Targets have hekieved and to the extent that the
Restricted Stock Units are not earned, they sleafblifeited. Notwithstanding any provision in thiaiPto the contrary, to the extent permitted
under Code Section 409A and Code Section 162(mjtencegulations thereunder without resulting imeade tax consequences, any Award
Agreement for Restricted Stock Units may providetf@ earlier termination of restrictions on suasRicted Stock Units in the event of the
Participant’s death, disability or retirement oiconnection with a Change in Control.

Section 9.06Dividends EquivalentsThe Committee may, at the Grant Date of Restti@®ck Units, provide for the payment of
dividend equivalents to the Participant eitherasttor in additional Shares on current, deferrezbatingent basis; provided, however, that
dividends or other distributions on Restricted 8tomits with restrictions that lapse as a resulthef achievement of Performance Targets
be deferred until and paid contingent upon theeaament of the applicable Performance Targets.

Section 9.070wnership During the Period of Restriction, the Participatit vave no rights of ownership in the Shares scibije
the Restricted Stock Units and shall have no rigivote such Shares.

Section 9.08Cancellation of Restricted Stock Uni@®n the date set forth in the applicable Award Agrent, all Restricted Stock
Units that have not been earned or vested shadirbeited and thereafter the Shares subject to surfbited Restricted Stock Units shall be
available for the grant of new Awards.
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ARTICLE X.
PERFORMANCE UNITS AND PERFORMANCE SHARES

Section 10.01Grant of Performance Units/Sharesubject to the terms and provisions of the Plam Gbmmittee, at any time and
from time to time, may grant Performance Units an®erformance Shares to any Employee in such at®asrthe Committee, in its sole
discretion, shall determine. The Committee shalkheomplete discretion in determining the numbeP@afformance Units and Performance
Shares granted to each Participant, subject texpeess limitations of the Plan, including Artic{dl.

Section 10.02Value of Performance Units/Shar&ach Performance Unit shall have an initial vahegt ts established by the
Committee on or before the Grant Date. Each Pedoo®a Share shall have an initial value equal td-tieMarket Value of a Share on the
Grant Date.

Section 10.03Performance Objectives and Other Terffilse Committee shall set performance objectivessisadle discretion
which, depending on the extent to which they arg mil determine the number or value of Performaunits or Performance Shares, or
both, that will be paid to the Participant. Eachakd/of Performance Units or Performance Share$ sbavidenced by an Award Agreement
that shall specify the number of Performance UmitBerformance Shares, the Performance Perioggettiermance objectives, and such of
terms and conditions as the Committee, in its dideretion, shall determine.

(@ General Performance ObjectivéEhe Committee may set performance objectives baged (i) the achievement of
Performance Targets; provided that, except as geolvin Section 4.05, the Performance Period forRerformance Share
or Performance Unit shall be at least one yegrafiplicable Federal or state securities lawsiiipafly other basis
determined by the Committee in its sole discret

(b)  Section 162(m) Performance Objectividstwithstanding any other provision of this Sectiorthe contrary, for purposes
qualifying grants of Performance Units or Perforec@Shares to Covered Employees as PerformBased Compensatio
the Committee shall establish the specific Perforwearargets applicable to Performance Units ordPadince Shares. If
the Committee intends for any Performance Unitenfd?mance Share to qualify as Performance-Basedp@nsation, the
Performance Targets for any such Award shall béwéie Committee on or before the latest date jssibie to enable the
Performance Unit or Performance Share, as thernagebe, to so qualify. In granting Performance B it Performance
Shares to Covered Employees that are intendedalifygas Performance-Based Compensation, the Caearshall follow
any procedures that it determines to be necesadwisable, or appropriate to ensure such qualifina

Section 10.04Earning of Performance Units/Sharedter the applicable Period of Restriction has ehdke holder of Performan
Units or Performance Shares shall be entitleddeive those Performance Units or Performance Shasebte case may be, earned by the
Participant over the Performance Period, to berdhéted as a function of the extent to which theliapple Performance Targets have been
achieved. Notwithstanding any provision in the Rlathe contrary, to the extent permitted undere&C8dction 409A and Code Section 162
(m) and the regulations thereunder without resglimadverse tax consequences, any Award AgreefoeRerformance Shares or
Performance Units may provide for the earlier lapiSeestrictions or other modifications in the ewvefithe Participant’s death, disability or
retirement or in connection with a Change in Cdntro

Section 10.05Form and Timing of Payment of Performance Unitsf&hd&ach Award Agreement for Performance Shares or
Performance Units will specify the time and manmigpayment for any such Performance Shares or ieafoce Units that have been earned.
The Committee, in its sole discretion, may pay edrRerformance Units or Performance Shares inotime 6f cash, in Shares (which have an
aggregate Fair Market Value equal to the valudefdarned Performance Units or Performance Shasdke case may be, determined as of
the last day of the applicable Performance Perimdy, combination thereof.
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Section 10.06Dividend Equivalents The Committee may, at the Grant Date of Perfomaaéhares, provide for the payment of
dividend equivalents to the Participant eitherasttor in additional Shares on a contingent baslggect in all cases to deferral and payment
on a contingent basis based on the Participantisrepnof the Performance Shares with respect t@lvbuch dividend equivalents are paid.

Section 10.07Cancellation of Performance Units/Shar€s the date set forth in the applicable Award Agrest, all Performance
Units or Performance Shares that have not beer@amvested shall be forfeited and thereaften sleahvailable for the grant of new
Awards.

ARTICLE XI.
SHARE GRANTS

Subject to the provisions of the Plan, includindide XIII and this Section, the Committee may makeAward of Shares to any
Employee in such amount as the Committee, in ies discretion, may determine. A grant pursuanhts $ection may be evidenced by a
Share Award Agreement or such other document a€dnemittee, in its sole discretion, determinesd@ppropriate; provided, however, the
Shares shall be freely transferable, and the Caomenghall not impose Performance Targets, a PefiBstriction, or any other conditions,
restrictions, or risks of forfeiture on the Awasdvards of shares pursuant to this Section shadiutgect to the withholding requirements of
Article XV.

ARTICLE XII.
SHORT-TERM INCENTIVE AWARDS

The Committee may grant performance awards, payalgash or Shares, pursuant to the terms of thE, % set out in Appendix

ARTICLE XIII.
LIMITS ON AWARDS

Section 13.01Limitation on Shares Issued Pursuant to AwaNistwithstanding any other provision of this Plarthe contrary, the
Committee may not grant Awards of Options, SAR®r88 of Restricted Stock, Restricted Stock UnigsfdPmance Shares, Performance
Units or any grant of Shares pursuant to Articlebdt are intended to qualify as Performance-B&mdpensation under Code Section 162
(m) to any Participant under this Plan during amgé-year calendar year period that would resuttane than Five Hundred Thousand
(500,000) Shares being issued to such Participantpurposes of this Section, Shares issued pursuéime 1999 Plan shall be deemed issued
pursuant to this Plan. The limitations of this $mtshall be subject to adjustment as providedeictisn 4.04.

Section 13.02Limitation on Cash Award&otwithstanding any other provision of this Plarilie contrary, the Committee may not
grant Awards payable in cash that are intendedi&difyf as Performance-Based Compensation under Gedgon 162(m) to any Participant
under this Plan during any three-year calendar geeod in which the payments with respect to stvafards would exceed Seven Million
Five Hundred Thousand Dollars ($7,500,000).

ARTICLE XIV.
AMENDMENT, TERMINATION, AND DURATION

Section 14.01Amendment, Suspension, or Termination

(@) The Board may supplement, amend, alter, or discoatthe Plan in its sole discretion at any time faoh time to time, bu
no supplement, amendment, alteration, or discoation shall be made which would impair the righita @articipant unde
an Award theretofore granted without the Particffsaconsent, except that any supplement, amendraketation, or
discontinuation may be made to (i) avoid a mateti@rge or expense to the Company or an Affili@ilecause
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this Plan to comply with applicable law, or (iiigpnit the Company or an Affiliate to claim a taddetion under applicab
law. In addition, subject to the provisions of tBisction, the Board of Directors, in its sole diticm at any time and from
time to time, may supplement, amend, alter, oratifoue this Plan without the approval of the Comps shareholders so
long as any such amendment or alteration does)rmtand the types of awards eligible for gramtsaterially increase
benefits accruing to Participants under the Pli@nm@aterially increase the number of Shares suliethe Plan (other than
pursuant to Section 4.04); (iii) materially incredbhe maximum number of Options, SARs, Shares efriRted Stock,
Restricted Stock Units, Performance Units, PerforceaShares, Shares, or Short-Term Incentive Awthatshe
Committee may award to an individual Participardemthe Plan (other than pursuant to Section 4(04)materially
expand the classes of persons eligible or mod#éyréguirements for participation in the Plan; (glete or materially limit
Sections 6.08 and 7.09 of the Plan (prohibitingrémicing of Options or SARS); or (vi) otherwissjuire approval by the
shareholders of the Company in order to comply wjiplicable law, the terms of a written agreemeithe rules of the
New York Stock Exchange or, if the Shares are raatetd on the New York Stock Exchange, the prinaidional
securities exchange upon which the Shares aredi@dguoted. The Committee may supplement, améiead, ar
discontinue the terms of any Award theretofore tgdnprospectively or retroactively, on the sameditions and
limitations (and exceptions to limitations) as apta the Board under the foregoing provisions @ Bection, subject to a
approval or limitations the Board may impo

(b) If permitted by Code Section 409A and Code iBact62(m), and the regulations thereunder, withiestilting in any
adverse tax consequences, but subject Section(t®.0lcase of termination of employment by reasbdeath, disability
or retirement of a Participant, or in the case 6hange in Control, an unforeseeable emergencther special
circumstances, the Committee may, in its sole digmm, accelerate the exercisability of an OptioSAR, accelerate the
time at which any restrictions shall lapse or remany restrictions with respect to Shares of RasttiStock and Restrict
Stock Units, and reduce or waive any Performancgéefa or related business criteria applicable tdoPmance Shares,
Performance Units or Sh-Term Incentive Awards

(c) Subject to Sections 6.08 and 7.09 of the Rtaoh{biting the repricing of Options or SARs), tBemmittee may amend the
terms of any Award granted under this Plan prosypegtor retroactively, except in the case of anakwvintended to
qualify as Performance-Based Compensation (otlaer ith connection with the Participasitieath or disability, or a Char
in Control) where such action would result in thed of the otherwise available exemption of therdwader Section 162
(m) of the Code. In such case, the Committee willmake any modification of the Performance Targete level or
levels of achievement with respect to such Awasdept as provided in Section 4.04 of the Plan,mersdment of an
Award shall impair the rights of the Participanttvaiut his or her conser

Section 14.02Duration of The Plan and Shareholder Approvitie Plan shall become effective on the Effectivéelzand shall
terminate automatically ten years thereafter, wnlesminated pursuant to its terms before that.tiodwithstanding the preceding sentence,
termination of the Plan shall not affect any Awgrdnted before the date of termination, unlessesgty provided in the applicable Award
Agreement or a duly adopted Plan amendment.
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ARTICLE XV.
TAX WITHHOLDING

Section 15.01Withholding RequirementBrior to the delivery of any Shares or cash purstmthe payment or exercise of an
Award, the Company shall have the power and thw tigdeduct or withhold, or require a Participamtemit to the Company, an amount
sufficient to satisfy all federal, state, and loic@lome and employment taxes required to be withtwith respect to the payment or exercis
such Award.

Section 15.02Withholding Arrangement3he Committee, in its sole discretion and purst@such procedures as it may specify
from time to time, may permit a Participant to sigtisuch tax withholding obligation, in whole orpart, by (i) electing to have the Company
withhold otherwise deliverable Shares (except endase of exercises of Incentive Stock Options{i) alelivering to the Company Shares
then owned by the Participant having a Fair Makkatie equal to the amount required to be withhetdyided, however, that any shares
delivered to the Company shall satisfy the owngrsbguirements specified in Section 6.06(a). Irewent will the Fair Market Value of the
Shares withheld and delivered to satisfy applicabtbholding taxes in connection with the benefibyided under the Plan exceed the
minimum amount of taxes required to be withheld.e Hair Market Value of the Shares to be withheldalivered shall be determined as of
the date that the taxes are required to be withheld

ARTICLE XVI.
CHANGE IN CONTROL

Section 16.01Definition . For purposes of the Plan, a “Change in Contredillamean that the conditions or events set farthny
one or more of the following subsections shall haseurred:

(@) the acquisition by any person (within the magrof Section 13(d) of the Securities Exchangedd934 (“Act”)), other
than the Company, a subsidiary, and any employeefivglan of the Company or a subsidiary, of tweiite percent
(25%) or more of the combined voting power entitiedote generally in the election of the directofshe Companys ther
outstanding voting securitie

(b) the persons who were serving as the membealeddoard of Directors immediately prior to the coencement of a proxy
contest relating to the election of directors ¢erader or exchange offer for voting securitieshef Company (“Incumbent
Directors”)shall cease to constitute at least a majority eBbard of Directors (or the board of directorsoy successor
the Company) at any time within one year of thet@a of directors as a result of such conteshergurchase or exchange
of voting securities of the Company pursuant tchsafer, provided that any director elected to Buard of Directors, or
nominated for election, by a majority of the IncienbDirectors then still in office and whose nontioi or election was
not made at the request or direction of the pesjanttiating such contest or making such offerlishe deemed to be an
Incumbent Director for purposes of this Subsecfimn

(c) consummation of a merger, reorganization, msotidation of the Company, as a result of whictspes who were
shareholders of the Company immediately prior thsuerger, reorganization, or consolidation do imomediately
thereafter, own, directly or indirectly and in stabgially the same proportions as their ownersfighe stock of the
Company immediately prior to the merger, reorgaiora or consolidation, more than fifty percent ¥g0of the combined
voting power entitled to vote generally in the élee of directors of (i) the merged, reorganizedconsolidated company
or (ii) an entity that, directly or indirectly, o\@more than fifty percent (50%) of the combinedngpower entitled to vote
generally in the election of directors of the compdescribed in clause (

1Changed to make it clearer that no more than timénmiim amount required to be withheld to satisfyetawill be withheld.
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(d) asale, transfer, or other disposition of alobstantially all of the assets of the Compartyictvis consummated and
immediately following which the persons who werargolders of the Company immediately prior to ssale, transfer,
disposition, do not own, directly or indirectly amdsubstantially the same proportions as theirenship of the stock of the
Company immediately prior to the sale, transfeidieposition, more than fifty percent (50%) of ttembined voting powe
entitled to vote generally in the election of digs of (i) the entity or entities to which suclsets are sold or transferred or
(i) an entity that, directly or indirectly, ownsare than fifty percent (50%) of the combined votpayver entitled to vote
generally in the election of directors of the @asitdescribed in clause (i);

(e) the shareholders of the Company approve a liquidatf the Company

ARTICLE XVII.
MISCELLANEOUS

Section 17.01Mistake of FactAny mistake of fact or misstatement of facts shallcorrected when it becomes known by a proper
adjustment to an Award or Award Agreement.

Section 17.02Evidence Evidence required of anyone under the Plan mayybeertificate, affidavit, document, or other infaatior
which the person relying thereon considers pertiaed reliable, and signed, made, or presentetidproper party or parties.

Section 17.03Notices. Any notice or document required to be given téiled with the Committee will be properly given filed if
hand delivered (and a delivery receipt is receiwdjailed by certified mail, return receipt reqeels postage paid, to the Committee at Box
718, Evansville, Indiana 47705.

Section 17.04No Effect on Employment or Servibieither the Plan, the grant of an Award, or thecaekien of an Award
Agreement shall confer upon any Participant anlgtrig continued employment by the Company or arliafé or interfere with or limit in
any way the right of the Company or an Affiliatetéominate any Participant’s employment or serdtany time, with or without Cause.
Employment with the Company and its Affiliates isan at-will basis only, unless otherwise provithgch written employment or severance
agreement, if any, between the Participant an€Ctimapany or Affiliate, as the case may be. If therany conflict between the provisions of
the Plan and an employment or severance agreeragmédn a Participant and the Company or an Aféigtie provisions of such
employment or severance agreement shall contidyding, but not limited to, the vesting and fotfee of any Awards.

Section 17.05No Company ObligatioriJnless required by applicable law, the CompanyAfditiate, the Board of Directors, and
the Committee shall not have any duty or obligatmdisclose material information to a record andficial holder of Shares or an Award,
and such holder shall have no right to be advisethp material information regarding the Companywwoy Affiliate at any time prior to, upc
or in connection with the receipt, exercise, otribisition of an Award.

Section 17.06Participation.No Employee shall have the right to be selecte#teive an Award, or, having been selected, to be
selected to receive a future Award. Participatiothie Plan will not give any Participant any rightclaim to any benefit under the Plan, un
such right or claim has accrued under the expezasstof the Plan.

Section 17.07Liability and IndemnificationNo member of the Board, the Committee, or any effar employee of the Company
or any Affiliate shall be personally liable for aagtion, failure to act, decision, or determinatinade in good faith in connection with the
Plan. By participating in the Plan, each Partictmgrees to release and hold harmless the CompahiysaAffiliates (and their respective
directors, officers, and employees) and the Conesniftom and against any tax liability, includingt oot limited to, interest and penalties,
incurred by the Participant in connection with t@seipt of Awards under the Plan and the payment
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and exercise thereof. Each person who is or shat heen a member of the Committee or the Boasérved as an officer of the Compan!
any of its Subsidiaries shall be indemnified anldi iiarmless by the Company against and from (i)lagy, cost, liability, or expense
(including, but not limited to, attorneys’ feesathmay be imposed upon or reasonably incurred foydniher in connection with or resulting
from any claim, action, suit, or proceeding to white or she may be a party or in which he or shelmanvolved by reason of any action
taken or failure to act under the Plan or any Awagdeement, and (ii) any and all amounts paid loy bi her in settlement thereof, with the
Company’s prior written approval, or paid by himhar in satisfaction of any judgment in any sucina| action, suit, or proceeding against
him or her; provided, however, that he or she gig# the Company an opportunity, at the Compaayf®ense, to handle and defend such
claim, action, suit, or proceeding before he orwhgertakes to handle and defend the same on hisramwn behalf. The foregoing right of
indemnification shall not be exclusive of any othghts of indemnification to which such personsyrha entitled under the Company’s
Articles of Incorporation or By-Laws, by contraat a matter of law or otherwise, or under any pdhatrthe Company may have to
indemnify them or hold them harmless.

Section 17.08SuccessorsAll obligations of the Company hereunder withpest to Awards shall be binding on any successor to
the Company, whether or not the existence of suchessor is the result of a Change in Control @Gbmpany. The Company shall not, and
shall not permit its Affiliates to, recommend, f&ate, or agree or consent to a transaction des@f transactions that would result in a
Change in Control of the Company unless and umgilgerson or persons or entity or entities acqgiciontrol of the Company as a result of
such Change in Control agree(s) to be bound byetimes of the Plan insofar as it pertains to Awdhgsetofore granted and agrees to assume
and perform the obligations of the Company hereunde

Section 17.09Nontransferability of Award€Except as provided in Subsection (a) or (b), no Aw@an be sold, transferred,
assigned, margined, encumbered, bequeathed, giftedated, hypothecated, pledged, or otherwigwodiesd of, whether by operation of law,
whether voluntarily or involuntarily or otherwisether than by will or by the laws of descent arstribution. In addition, no Award shall be
subject to execution, attachment, or similar precksno event may any Award be transferred fon@aRny attempted or purported transfer
of an Award in contravention of the Plan or an Advagreement shall be null and void ab initio andhofforce or effect whatsoever. All
rights with respect to an Award granted to a Pidict shall be exercisable during his or her lifetionly by the Participant.

(@) Limited Transfers of Nonqualified Stock OpticNotwithstanding the foregoing, the Committee mayits sole discretion,
permit the transfer of Nonqualified Stock OptionysabParticipant to: (i) the Participant’s spous®; ehildren or lineal
descendants of the Participant or the Participaptiaise, or the spouse(s) of any such childreimealldescendants
(Immediate Family Members), (ii) a trust or truiisthe exclusive benefit of Immediate Family Mengyeor (iii) a
partnership or limited liability company in whichet Participant and/or the Immediate Family Memlagesthe only equity
owners, (collectively, Eligible Transferees); paeil, however, that, if the Committee permits thedfer of Nonqualified
Stock Options granted to the Participant, the Catemimay subsequently, in its sole discretion, aiarodify, revoke, or
restrict, without the prior consent, authorizationagreement of the Eligible Transferee, the ghdf the Participant to
transfer Nonqualified Stock Options that have resrbalready transferred to an Eligible Transfet@eOption that is
transferred to an Immediate Family Member shallb®transferable by such Immediate Family Membarept for any
transfer by such Immediate Family Member’s willogrthe laws of descent and distribution upon thetldef such
Immediate Family Member. Incentive Stock Optionarged shall not be transferable pursuant to this&etion.

(b)  Exercise by Eligible Transfereelf the Committee, in its sole discretion, permite transfer of Nonqualified Stock Options
by a Participant to an Eligible Transferee unddss®gtion (a), the Options transferred to the Elggifransferee must be
exercised by such Eligible Transferee and, in treneof the death of such Eligible Transferee, inghsEligible
Transferee’s executor or administrator only inghene manner, to the same extent, and under thecaumstances
(including, but not limited to, the time period it which the Options must be exercised) as

1-20



Table of Contents

Participant could have exercised such Options.Fdréicipant, or in the event of his or her dedik, Rarticipant’s estate,
shall remain liable for all federal, state, load other taxes applicable upon the exercise afragMalified Stock Option
by an Eligible Transfere:

Section 17.10No Rights as Shareholddexcept as expressly provided in Article VIII, norfkg@pant (or any Beneficiary) shall have
any of the rights or privileges of a shareholdethef Company with respect to any Shares issualgipnt to an Award (or the exercise
thereof), unless and until certificates represgnsimch Shares shall have been recorded on the @gtapficial shareholder records (or the
records of its transfer agents or registrars) asigebeen issued and transferred to the Particifmrtiis or her Beneficiary).

Section 17.11Funding. Benefits payable under this Plan to any persafl bk paid by the Company from its general asSHares
to be distributed hereunder shall be issued dirdwgtithe Company from its authorized but unissuledr&s or acquired by the Company on
open market, or a combination thereof. NeitherGbenpany nor any of its Affiliates shall be requitedsegregate on their books or otherwise
establish any funding procedure for any amountgtaded for the payment of benefits under this Ptae. Company or any of its Affiliates
may, however, in their sole discretion, set funsid&in investments to meet any anticipated obbgatunder this Plan. Any such action or
set-aside shall not be deemed to create a trustyokind between the Company or any of its Affémeind any Participant or other person
entitled to benefits under the Plan or to congithe funding of any Plan benefits. Consequently,@erson entitled to a payment under the
Plan will have no rights greater than the rightsuoy other unsecured general creditor of the Compaits Affiliates.

Section 17.12Compliance with Code Section 409A

€)) To the extent applicable, it is intended thatPlan and any grants made hereunder comply aitbg exempt from) the
provisions of Code Section 409A, so that the incamskusion provisions of Section 409A(a)(1) of tiede do not apply to
the Participants. This Plan and any grants madeuneler will be administered in a manner consisiatfit this intent. Any
reference in this Plan to Code Section 409A wibahclude any regulations or any other formal goie promulgated wi
respect to such Section by the U.S. Departmerteofteasury or the Internal Revenue Sen

(b)  Neither a Participant nor any of a Partici's creditors or beneficiaries will have the rigbtsubject any deferred
compensation (within the meaning of Code Sectid®d(ayable under this Plan and grants hereundanyanticipation,
alienation, sale, transfer, assignment, pledgeyrabcance, attachment, or garnishment. Except asipped under Code
Section 409A, any deferred compensation (withinntteaning of Code Section 409A) payable to a Pp#idi or for a
Participant’s benefit under this Plan and grantetveder may not be reduced by, or offset againgtaamount owing by a
Participant to the Company or any of its Subsid=a

(c) If, at the time of a Participant’s separatioonfi service (within the meaning of Code SectionA)0%i) the Participant is a
specified employee (within the meaning of Code i8act09A and using the identification methodologiested by the
Company from time to time) and (ii) the Company e good faith determination that an amount payladteunder
constitutes deferred compensation (within the nm@anf Code Section 409A) the payment of which ¢uied to be
delayed pursuant to the six-month delay rule sg¢hfim Code Section 409A in order to avoid taxepemalties under Code
Section 409A, then the Company will not pay sucloant on the otherwise scheduled payment date buinsfead pay it,
without interest, on the tenth business day oftheenth month after such separation from ser

(d)  Notwithstanding any provision of the Plan and gsdrgreunder to the contrary, in light of the uraiety with respect to tt
proper application of Code Section 409A, the Comypaserves the right to make amendments to this &id grants
hereunder as the Company deems necessary or destavoid the imposition of taxes or penaltiedemCode
Section 409A. In any case
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Participant will be solely responsible and lialde the satisfaction of all taxes and penalties thay be imposed on a
Participant or for a Participastaccount in connection with this Plan and graetgtnder (including any taxes and pene
under Code Section 409A), and neither the Companyny of its affiliates will have any obligatioo provide the
Participant with any tax gross-up or indemnify thieywise hold a Participant harmless from any bofauch taxes or
penalties

Section 17.13RecoupmentThe Plan will be administered in compliance v@ibction 10D of the Act, any applicable rules or
regulations promulgated by the Securities and BxghaCommission or any national securities exchangpational securities association on
which the Shares may be traded, and any Compaigymaopted pursuant to such law, rules, or regarat(including, without limitation, th
Company’'s Bonus Recoupment Policy). In its disoretmoreover, the Committee may require repayneetite Company of all or any
portion of any Award if the amount of the Award wadculated based upon the achievement of ceitzandial results that were subseque
the subject of a restatement of the Compsifigiancial statements, the Participant engagedisconduct that caused or contributed to the
for the restatement of the financial statementd,tha amount payable to the Participant would Hseen lower than the amount actually paid
to the Participant had the financial results beaperly reported. This Section 17.13 will not be ompany’s exclusive remedy with respect
to such matters.

Section 17.14Use of Proceedd.he proceeds received by the Company from thecfaddares pursuant to the Plan will be used for
general corporate purposes.

OLD NATIONAL BANCORP

DATED: By:
Robert Jones, President ¢
Chief Executive Office

ATTEST:

By:
Jeffrey L. Knight
Corporate Secretary and Chief Legal Coul
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Appendix IA

OLD NATIONAL BANCORP
SHORT-TERM INCENTIVE COMPENSATION PLAN
FOR KEY EXECUTIVES

ARTICLE I.
GENERAL PROVISIONS

Section 1.01Establishment The Company has established the Old National &pn8hort-Term Incentive Compensation Plan for
Key Executives (“STIP"). The STIP is part of thed@ational Bancorp Amended and Restated 2008 livee@bmpensation Plan (“Plan”),
and the terms of the Plan are incorporated asopéine STIP. The STIP is effective as of the daee@ompany’s shareholders approve the
Plan.

Section 1.02Purpose. The purpose of the STIP is to advance the inte@the Company and its Subsidiaries by providing
annual incentive bonus to be paid to selected keciive Employees based on the achievement oégtablished quantitative performance
goals. The Plan is a performance-based compengationas defined in Code Section 162(m), and pagsnender the Plan are intended to
qualify as Performance-Based Compensation.

ARTICLE II.
DEFINED TERMS.

Section 2.01Definitions. For purposes of this document, unless anothémitieh is set out below, when the initial lettdraoword
(or each word in a term) is capitalized, the tehallshave the meaning specified in Article 1l oétRlan. For purposes of this document, when
the initial letter of the following words (or eaualord in the following terms) is capitalized, thermeshall have the meaning specified below:

(a) “Executive Employeeimeans any key executive employee of the CompaaySubsidiary, as determined by the
Committee

(b) “Participant” means, with respect to a calendar year, an ExecHtinployee to whom the Committee has granted a
Performance Award for the ye:

(c) “Performance Award Paymentheans the amount payable, in cash or Shares, arfderformance Award, based on the
achievement of Performance Targ:

(d)  “Performance Perid’ means the calendar ye

ARTICLE IIl.
ADMINISTRATION

The Committee shall administer the STIP, and itldteve all powers and authority necessary or gmaite to the fulfillment of its
duties hereunder. Except as limited by the expgresgsions of the Plan, the STIP, or resolutionspadd by the Board, the Committee also
shall have the authority and discretion to intetrpine STIP, to establish and revise rules and adiguis relating to the STIP, and to make any
other determinations that it believes necessagnduisable for administration of the STIP.
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ARTICLE IV.
PERFORMANCE AWARDS

Section 4.01Selection of Participantd’he Committee shall have the authority to granfdPerance Awards to one or more
Executive Employees.

Section 4.02Award Criteria.

€)) Before March 31 of each calendar year for witigllants a Performance Award, the Committee sstblish (i) the
Performance Measures and Performance Targets apiglito each Performance Award for that year apdriobjective
formula for computing the Performance Award Payniesed on such Performance Measures and Performangets.
The Committee shall have sole discretion to deteenttie Performance Measures and Performance Tangglisable to
each Performance Award and the formula for calmdahe amount of the Performance Award Paymenrg. Committee
may establish a minimum level of performance fafétenance Award Payments to be made. In additioem Gommittee
may establish minimum, target, and maximum Perfowadl argets, with the size of the Performance Avoaised on the
level attained. Once established, Performance TgrBerformance Measures, and the related fornmalhrsot be changed
during the Performance Period; provided, howevert the Committee may, in its discretion, eliminatelecrease the
amount of a Performance Award Payment to any Rgatit.

(b)  The Committee may impose conditions in additmthose imposed pursuant to Subsection (a), dimofubut not limited to
a condition that the Participant be employed byGbenpany or an Affiliate on the payment date and/oondition that the
Participant be employed by the Company or an Af#ion the payment date and/or a condition thalP#récipant re-pay
the Award if he engages in prohibited competitiagthuhe Company or an Affiliate

Section 4.03Certification of PerformanceAs soon as practicable after the Company’s audiiteshcial statements are available for
a Performance Period, the Committee shall deterthemé&ompany’s performance in relation to the Rerémce Targets for the Performance
Period; and it shall certify in writing the extdotwhich the Performance Targets were achieved.

Section 4.04Performance Award Payments

€)) Subject to the provisions of Subsection (b) @)and Section 4.05, Performance Awards, as mted Committee in
accordance with its pre-established objective fdanshall be paid in cash or Shares. The Performameard Payment for
a Performance Award shall be made by March 15ettiendar year following the calendar year in Whie last day of
the Performance Period of the Performance Awardrscé&ederal, state and local taxes shall be withinem the
Performance Award Payme!

(b)  Notwithstanding Subsection (a), the Committee nrajts discretion, reduce or eliminate the amourdary Performanc
Award Payment, as it deems appropri

(c)  Notwithstanding any other provision of the STIPdenno circumstances shall the Performance AwaydhEat amount fo
a Participant pursuant to the STIP for a calenéar gxceed the lesser of (i) two times the Pasgtittis base salary for such
year or (ii) Two Million Five Hundred Thousand Daié ($2,500,000

Section 4.05Termination of Servicdl.o receive a Performance Award Payment, a Partitipaist be employed by the Company or
an Affiliate on the last day of the Performancei®trNotwithstanding the preceding sentence, i&gi€ipant Terminates Service before such
date on account of his or her death, DisabilityiRetirement, the Committee may determine that #réidpant shall be paid all or a portion of
the
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total Performance Award Payment that the Partidipanuld have received if he or she had been employethe last day of the Performance
Period (based on the Company’s performance inioelé the Performance Targets for the Performdteréod), provided that any such
Performance Award Payment shall be paid on theoBeehce Award’s scheduled payment date as setifolection 4.04(a). If the
Participant is employed on the last day of therudde year, but was not employed during the entiterelar year, the Participant shall receive
a prorated payout for that part of the year in whiclohehe was a Participant. If the Participant issdsed at the time of a STIP payment,
payment shall be made to be the person or peradhe ffirst of the following classes in which thame survivors of the Participant: (i) his or
her spouse at the time of death; (ii) his or heués per stirpes; (iii) his or her parents; (iv§ #xecutor or administrator of his or her estate.

ARTICLE V.
TERM

The STIP is contingent on approval of the Planybich the STIP is a part, by the Company’s shad#drslat the Company’s 2012
Annual Meeting of Shareholders, and shall remaigfiect until such time as it shall be terminatgdie Board of Directors of the Company
or, if earlier, ten years after its approval by @@mpany’s shareholders.

ARTICLE VI.
MISCELLANEOUS

Section 6.01Amendment and Terminatiohhe Committee may amend, suspend or terminateHe & any time in its sole and
absolute discretion. Any amendment or terminatibthe STIP, however, shall not affect the righad®articipant to receive any earned but
unpaid Performance Award Payment. The Committee anagnd the STIP without shareholder approval, srdesh approval is necessary to
comply with applicable laws, including provisionfstiee Securities Exchange Act of 1934 and Codei@edis2(m). Termination of the STIP
shall not affect any Awards previously granted.

Section 6.02Section 162(m) Complianck.is the intent of the Company that awards madsymnt to the STIP constitute Qualified
Performance-Based Compensation. Accordingly, th®& Shall be interpreted in a manner consistent ®@itde 162(m). If any provision of
the STIP is intended to but does not comply wittisanconsistent with, the requirements of Codeti®a 162(m), such provision shall be
construed or deemed amended to the extent necassagform to and comply with Section 162(m).

Section 6.03Additional PaymentfNothing in the STIP precludes the Company from m@lkidditional payments or special awards
to Participants outside of the Plan that may or matyqualify as Performandg@ased Compensation, provided that such paymenwardadoe
not affect the qualification of any incentive compation payable under the Plan as Performance-B2segensation.

Section 6.04Compliance with Code Section 409Ahe STIP, together with the Plan, constitutesethitire agreement between the
parties with respect to the subject matter herBoé. Company intends that the STIP be, at all reletimes, compliant with (or exempt from)
Code Section 409A and all other applicable lawd, &rany Participant’s interests hereunder argesailio Code Section 409A, the STIP shall
be so interpreted and administered. In additiathéogeneral amendment rights of the Company wiheet to the Plan, the Company
specifically retains the unilateral right (but tlo¢ obligation) to make, prospectively or retroaely, any amendment to the STIP or any
related document as it deems necessary or destmabiere fully address issues in connection witlnpliance with (or exemption from) Co
Section 409A and other laws. In no event, howestaa|l this section or any other provisions of tHéPSbe construed to require the Company
to provide any gross-up for the tax consequencesyprovisions of, or payments under, the STIRepkas may be provided in a separate
agreement between the Company or an Affiliate aRdréicipant, the Company and its Affiliates slml/e no responsibility for tax or legal
consequences to any Participant (or the any Raatitis beneficiaries) resulting from the terms pemtion of the STIP or the Plan.
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Section 6.05Six-Month Delay in PaymentNotwithstanding anything in the STIP or the Piarthe contrary, if at the time of any
Participant’s separation from service (as defineden Code Section 409A) with the Company or anyliafé, the Participans interests in th
STIP are subject to Code Section 409A and thedfaatit is a “specified employee” as defined in C8éetion 409A, and the deferral of the
commencement of any payments or benefits othemagable hereunder as a result of such separatiomgervice is necessary in order to
prevent the imposition of any accelerated or addél tax under Code Section 409A, then the Compalhglefer the commencement of the
payment of any such payments or benefits hereumd#rout any reduction in such payments or benefitisnately paid or provided to the
Participant) until the date that is six (6) monfiifowing the Participant’s separation from servigigh the Company and any Affiliate (or the
earliest date as is permitted under Code Secti®AY0

Section 6.06RecoupmentThe STIP and the Plan will be administered in plimmce with Section 10D of the Act, any applicable
rules or regulations promulgated by the Securdied Exchange Commission or any national secugtiehange or national securities
association on which the Shares may be tradedaap@€ompany policy adopted pursuant to such lal@srwr regulations (including, withc
limitation the Company Bonus Recoupment Policy). In its discretion, rooveg, the Committee may require repayment to thezmy of al
or any portion of any Performance Award if the amtoaf the Performance Award was calculated based tipe achievement of certain
financial results that were subsequently the stilgfa restatement of the Company’s financial stetiets, the Participant engaged in
misconduct that caused or contributed to the neethé restatement of the financial statements th@@mount payable to the Participant
would have been lower than the amount actually fmattle Participant had the financial results beperly reported. This Section 6.06 will
not be the Company’s exclusive remedy with resfmestich matters.
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OLD NATIONAL BANCORP
PO Box 929
Evansville, Indiana 47706-0929

Important Notice Regarding the Availability of Proxy Materials for the Shareholders’ Meeting to be hel on
May 10, 2012. The 2011 Annual Report on Form 10-KBroxy Statement, Letter to Shareholders, and diredbns to the
Annual Meeting are available at www.oldnational.com/proxy.

INTERNET VOTING INSTRUCTIONS
You can vote by Internet 24 hours a day, 7 daysekw

To vote online, go tevww.oldnational.com/proxy and click on “Cast your Vote'Note: If voting by Internet, your Internet vote haaoitizes th
named proxies to vote your shares in the same masrieyou had marked, signed and returned yooxyP€ard. The Internet voting
facilities will close at 12:00 p.m. (Central Timee) on May 9, 2012.

VOTE BY MAIL
On the reverse side, please mark your Proxy Cdreln Bign, date, and return the Proxy Card in tioéosad postage-paid envelopié you
VOTE BY INTERNET, please DO NOT RETURN YOUR PROXY CARD IN THE MAIL.

i SIGN AND DATE THIS CARD — DETACH PROXY CARD HERE i

3) Advisory approval of the Compa’s Executive Compensatia
FOR ~ AGAINST" ABSTAIN"

4) Ratification of the appointment of Crowe HorwathP as the independent registered public accogritim of the
Company for the fiscal year ending December 3122

FOR ~ AGAINST" ABSTAIN"™

5) The Proxies are hereby granted authority to,\unteheir discretion, upon such other businesmag properly come before
the May 10, 2012 Annual Meeting and any adjournsienfpostponements there

This PROXY, when properly executed, will be votedhie manner directed herein by the undersigned
SHAREHOLDER(S)If no direction is made, this PROXY WILL BE VOTED F OR Proposals 1, 2, 3, and 4.
ALL EARLIER PROXIES ARE HEREBY REVOKED.

Signature(s) Da

Signature(s) Da

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

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

OLD NATIONAL BANCORP

2012 Annual Meeting of Shareholders
Thursday, May 10, 2012—9:00 a.m. CDT / Evansvilleiine

Old National Bank Headquarters
Schlottman Auditorium — 4 t Floor
One Main Street
Evansville, Indiana

RETAIN ADMISSION TICKET.

Upon arrival, please present this admission tiekde registration desk. This ticket is valid tbrat the shareholder(s) to the 2012 Annual
Meeting.
A reception will follow the Meeting; however, it isnot necessary to RSVP.

Please vote electronically or send in your proxgreif you plan to attend the meeting.

i DETACH PROXY CARD HERE i
OLD NATIONAL BANCORP PROXY

This Proxy is solicited by the Board of Directors ér use at the Annual Meeting of Shareholders to beeld on May 10, 2012, and any
adjournments or postponements thereof.

The undersigned hereby appoints Jeffrey L. KniBhtrick A. Shoulders, and Raymond L. Farabaugh) eathem singly, as Proxies of the
undersigned, each with power to appoint his sulistitand hereby authorizes each of them to represeito vote, as indicated herein, all the
shares of common stock of OLD NATIONAL BANCORP heldrecord by the undersigned on March 2, 2012 wenigdh the undersigned is
entitled to vote at the Annual Meeting of Shareboddo be held on May 10, 2012, and all adjournsienpostponements thereof, on the
following matters.

1) The election of the Company’s Board of Directoossisting of eleven Directors to serve for onaryand until the election
and qualification of their successors. (Mark ontggdoox below.

01- Alan W. Braun 02- Larry E. Dunigar 03— Niel C. Ellerbrook 04— Andrew E. Goebr
05- Robert G. Jone 06— Phelps L. Lambe 07— Arthur H. McElwee, J 08-James T. Morri:
09 - Marjorie Z. Soyuger 10- Kelly N. Stanley 11- Linda E. White

FOR ALL NOMINEES LISTED HEREIN (except as indicatbelow) " WITHHOLD AUTHORITY FOR ALL NOMINEES

Instruction: To withhold authority to vote for amydividual nominee, print the number(s) of the noew(s) on the line provided.
2) Approval of the Old National Bancorp Amended andt&&d 2008 Incentive Compensation P
FOR " AGAINST ~ ABSTAIN



