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OLD NATIONAL BANCORP
2012 ANNUAL REPORT ON FORM 10-K

FORWARD-LOOKING STATEMENTS

In this report, we have made various statementrdagg current expectations or forecasts of fuawents, which speak only as of the date
statements are made. These statements are “fota@kihg statements” within the meaning of the Piev&ecurities Litigation Reform Act of
1995. Forward-looking statements are also made fimerto-time in press releases and in oral statésnmade by the officers of Old
National Bancorp“Old National,” or the “Company”). Forward-lookirgjatements are identified by the words “expect,ayri “could,”
“intend,” “project,” “estimate,” “believe”, “antigate” and similar expressions. Forwadndking statements also include, but are not lichite
statements regarding estimated cost savings, plahebjectives for future operations, the Compaby'siness and growth strategies,
including future acquisitions of banks, regulatdewelopments, and expectations about performanaelags economic and market
conditions and trends.

Such forward-looking statements are based on ad8umsm@and estimates, which although believed toebsonable, may turn out to be
incorrect. Therefore, undue reliance should ngblaeed upon these estimates and statements. Wetassure that any of these statements,
estimates, or beliefs will be realized and actaalits may differ from those contemplated in tHésevard-looking statements.” We
undertake no obligation to publicly update any farg+looking statements, whether as a result ofinfaymation, future events, or otherwise.
You are advised to consult further disclosures vag make on related subjects in our filings with 8&C. In addition to other factors
discussed in this report, some of the importartofacthat could cause actual results to differ migte from those discussed in the forward-
looking statements include the following:

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

e expected cost savings in connection with the cadatidbn of recent acquisitions may not be fullylisad or realized within the expect
time frames, and deposit attrition, customer lossr@venue loss following completed acquisitiony fp@ greater than expecte

» unexpected difficulties and losses related to FB#Sisted acquisitions, including those resultiogifiour loss-sharing arrangements
with the FDIC;

* increased competition in the financial servicesustdy either nationally or regionally, resulting among other things, credit quality
deterioration

e our ability to achieve loan and deposit grow
» volatility and direction of market interest rat
» governmental legislation and regulation, includilmgnges in accounting regulation or stande
e our ability to execute our business pl
» aweakening of the economy which could materiatipact credit quality trends and the ability to gate loans
» changes in the securities markets;
» changes in fiscal, monetary and tax polic
Investors should consider these risks, uncertaimtiel other factors in addition to risk factorduded in our other filings with the SEC.
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PART |

ITEM 1. BUSINESS
GENERAL

Old National is a financial holding company incorted in the State of Indiana and maintains itsgypal executive office in Evansville,
Indiana. We, through our wholly owned banking sdiasy, provide a wide range of services, includiognmercial and consumer loan and
depository services, investment and brokeragesylease financing and other traditional bankimnyices. Through our ndmank affiliates
we provide services to supplement the banking lessiincluding fiduciary and wealth management sesviinsurance and other financial
services. As of December 31, 2012, we employed&f@iBtime equivalent associates.

COMPANY PROFILE

Old National Bank, our wholly owned banking subaigi(“Old National Bank”), was founded in 1834 a@adhe oldest company in
Evansville, Indiana. In 1982, Old National was fexnin 2001 we became a financial holding compard)vae are currently the largest
financial holding company headquartered in theesthtindiana. Also in 2001, we completed the coidstion of 21 bank charters enabling us
to operate under a common name with consistentugtafferings throughout the financial center lomas$, consolidating back-office
operations and allowing us to provide more convarservice to clients. We provide financial sergipeimarily in Indiana, eastern and
southeastern lllinois, and central and western #eot.

OPERATING SEGMENTS

We operate in two segments: community banking esabtiry. Substantially all of our revenues arevaerfrom customers located in, and
substantially all of our assets are located inUh#&ed States. A description of each segment fidlo

Community Banking Segment

The community banking segment operates throughNatéibnal Bank, and has traditionally been the nsagtificant contributor to our

revenue and earnings. The primary goal of the conityjwbanking segment is to provide products anglises that address clients’ needs and
help clients reach their financial goals by offgranbroad array of quality services. Our financetters focus on convenience factors such as
location, space for private consultations and qul@nt access to routine transactions.

As of December 31, 2012, Old National Bank operd®@ banking financial centers located primarilyridiana, Illinois, and Kentucky. The
community banking segment primarily consists oflieg and depository activities along with mercheagh management, internet banking
and other services relating to the general bankirginess. In addition, the community banking segrmefudes Indiana Old National
Insurance Company (“IONIC”), which reinsures crdifié insurance. IONIC also provides property aadualty insurance for Old National
and reinsures most of the coverage with non-atiilacarriers.

Lending Activities

We earn interest income on loans as well as feaniecfrom the origination of loans. Lending actedinclude loans to individuals which
primarily consist of home equity lines of credésidential real estate loans and consumer loaddpans to commercial clients, which inch
commercial loans, commercial real estate loangrketf credit and lease financing. Residentidl @state loans are either kept in our loan
portfolio or sold to secondary investors, with gaar losses from the sales being recognized.

Depository Activitie:

We strive to serve individuals and commercial dbdoy providing depository services that fit the#eds at competitive rates. We pay interest
on the interest-bearing deposits and receive sefeie revenue on various accounts. Deposit accowitgle products such as noninterest-
bearing demand, negotiable order of withdrawal (M@, savings and money market, and time deposits. R@bitATM cards provide clier
with access to their accounts 24 hours a day afdi location. We also provide 24-hour telephoneess and online banking as well as
other electronic banking services.
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Investment and Brokerage Servii

We, through a registered third party broker-degdewyide clients with convenient and professionakstment services and a variety of
brokerage products. This line of business offetdlarray of investment options and investmentia€vo its clients.

Treasury Segment

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

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

Wealth Management

Fiduciary and trust services targeted at high r@tiwindividuals are offered through an affiliatest company under the business name o
National Trust Compan)

Insurance Agency Servic

Through our insurance agency subsidiaries, we fiifeservice insurance brokerage services inclgdiammercial property and casualty,
surety, loss control services, employee benefitsglting and administration, and personal insurambese subsidiaries are insurance
agencies that offer products that are issued addrumitten by various insurance companies notiaféitl with us.

Purchased Credit Impaired Loal

For internal reporting, purchased credit impai@ahls and the associated FDIC indemnification asséle in the special assets department
and are included in the “Other” segment.

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

MARKET AREA

We own the largest Indiana-based bank and one=datigest independent insurance agencies headepthitelndiana. Operating from a
home base in Evansville, Indiana, we have contirtaggow our footprint in Indiana and Kentucky witbntinued expansion in the attractive
Louisville, Indianapolis and Lafayette marketsHebruary 2007, we expanded into Northern Indianadguiring St. Joseph Capital
Corporation, which had banking offices in Mishawalkal Elkhart, Indiana. In March 2009, we compldtedlacquisition of the Indiana retail
branch banking network of Citizens Financial Growhich consisted of 65 branches and a trainindifacirhe branches are located prima

in the Indianapolis area. On January 1, 2011, weed on our acquisition of Monroe Bancorp, streagitig our presence in Bloomington,
Indiana and the central and south central Indiaagets. On July 29, 2011, we acquired the bankpegations of Integra Bank N.A. in an
FDIC-assisted transaction. Integra Bank was asiivice community bank headquartered in Evansvildiana that operated 52 branch
locations, primarily in southwest Indiana, soutlteaslllinois and western Kentucky. On September2ld 2, we closed on our acquisition of
Indiana Community Bancorp, strengthening our presem Columbus, Indiana and the south central hmadimarket.
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The following table reflects the market locationsere we have a significant share of the deposiketafhe market share data is by
metropolitan statistical area. The Evansville, &amdi data includes branches in Henderson, Kent(dle/data includes deposit information
Indiana Community Bancorp, which was acquired opt&aber 15, 2012.

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2012

Number of Deposit Market
Market Location Branches Share Rank
Evansville, Indiana 2C 1
Bloomington, Indian: 9 1
Central City, Kentucky 4 1
Danwville, Illinois 2 1
North Vernon, Indiani 1 1
Vincennes, Indian 4 2
Washington, Indian 3 2
Columbus, Indian 7 2
Jasper, Indian 7 2
Terre Haute, Indian 6 2
Seymour, Indian 3 2
Carbondale, lllinois 4 3
Madison, Indian: 1 3

Source: FDIC

ACQUISITION AND DIVESTITURE STRATEGY

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

As with previous acquisitions, the consideratioidggy us will be in the form of cash, debt or Oldtidnal stock. The amount and structure of
such consideration is based on reasonable growitie@st savings assumptions and a thorough analf/ie impact on both long- and short-
term financial results.

On January 1, 2011, we acquired Monroe Bancorp iallsstock transaction. Monroe Bancorp was headgred in Bloomington, Indiana a
had 15 banking centers. Pursuant to the mergeegrat, the shareholders of Monroe Bancorp recepgdoximately 7.6 million shares of
Old National Bancorp stock valued at approxima$99.1 million. On January 1, 2011, unaudited finalnstatements of Monroe Bancorp
showed assets of $808.1 million, which included%60million of loans, $166.4 million of securitiaad $711.5 million of deposits. The
acquisition strengthens our deposit market shatiedrBloomington, Indiana market and improved cepakit market share rank to first place
in 2011.

On June 1, 2011, Old National Bancorp’s wholly odmtreist subsidiary, American National Trust anddstiment Management Company
d/b/a Old National Trust Company (“ONTC"), acquirthe trust business of Integra Bank, N.A. As of¢hwsing, the trust business had
approximately $328 million in assets under managent@d National paid Integra $1.3 million in am @hsh transaction.
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On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBIC- assisted transaction. Integra was
a full service community bank headquartered in BEvdle, Indiana that operated 52 branch locatiésspart of the purchase and assumption
agreement, the Company and the FDIC entered istodbaring agreements (each, a “loss sharing agr#eamd collectively, the “loss
sharing agreements”), whereby the FDIC will coveubstantial portion of any future losses on Igamsl related unfunded commitments),
other real estate owned (“OREQ”) and up to 90 adysertain accrued interest on loans. The acquaads and OREO subject to the loss
sharing agreements are referred to collectivelicagered assets.” Under the terms of the loss shagreements, the FDIC will reimburse
Old National for 80% of losses up to $275.0 millitwsses in excess of $275.0 million up to $467illan at 0% reimbursement, and 80% of
losses in excess of $467.2 million. As of Decen#iier2012, we do not expect losses to exceed $2illion. Old National will reimburse

the FDIC for its share of recoveries with respedbsses for which the FDIC has reimbursed the Rarder the loss sharing agreements. The
loss sharing provisions of the agreements for coroialeand single family residential mortgage loans in effect for five and ten years,
respectively, from the July 29, 2011 acquisitiotedand the loss recovery provisions for such I@aedn effect for eight years and ten years,
respectively, from the acquisition date.

On September 15, 2012, Old National acquired Irdi@ommunity Bancorp in an all stock transactiodidna Community Bancorp was
headquartered in Columbus, Indiana and had 1&é&ulice banking centers serving the South Cemdihha area. Pursuant to the merger
agreement, the shareholders of Indiana Communibc & received approximately 6.6 million share©tf National Bancorp common stc
valued at approximately $88.5 million. Old Natioaakumed assets with a fair value of approxim#&@06.3 million, including $497.4

million of loans and $784.6 million of deposits.efacquisition strengthened our deposit market sha®lumbus, Indiana and south central
Indiana market.

COMPETITION

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

SUPERVISION AND REGULATION

Old National is subject to extensive regulationemf@@deral and state laws. The regulatory framewsktended primarily for the protection
of depositors, federal deposit insurance fundsthedanking system as a whole and not for the gtiote of shareholders and creditors.

Significant elements of the laws and regulationgliapble to Old National and its subsidiaries agsatibed below. The description is
qualified in its entirety by reference to the figkt of the statutes, regulations and policies #énatdescribed. Also, such statutes, regulations
and policies are continually under review by Cosgrand state legislatures and federal and statéategy agencies. A change in statutes,
regulations or regulatory policies applicable tal ®Qlational and its subsidiaries could have a malteffect on the business of the Company.

The Dodd-Frank Act

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

» Centralize responsibility for consumer financiadtgction by creating a new agency, the Consumeri€ial Protection Bureau,
responsible for implementing, examining and enfayatompliance with federal consumer financial la

» Restrict the preemption of state law by federal sl disallow subsidiaries and affiliates of natildmanks, such as Old National
Bank, from availing themselves of such preempt

* Apply the same leverage and risk-based capitaliregents that apply to insured depository institosi to most bank holding
companies

» Require the Office of the Comptroller of the Curgto seek to make its capital requirements folonal banks, such as Old
National Bank, countercyclical so that capital riegments increase in times of economic expansiand@crease in times
economic contractior

* Require financial holding companies to be well taljied and well managed. Bank holding companiesteamks must also be
both well capitalized and well managed in ordea¢quire banks located outside their home s
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» Change the assessment base for federal depog@imsufrom the amount of insured deposits to catstad assets less tangible
capital, eliminate the ceiling on the size of thepDsit Insurance Fun®DIF") and increase the floor on the size of the [

» Impose comprehensive regulation of the over-theatemderivatives market, which would include certaiovisions that would
effectively prohibit insured depository institut®from conducting certain derivatives businessekarinstitution itself

* Require large, publicly traded bank holding compatrtio create a risk committee responsible for tleesight of enterprise risk
managemen

* Implement corporate governance revisions, inclugiity regard to executive compensation and proxess by shareholders, that
apply to all public companies, not just financiadtitutions.

* Make permanent the $250,000 limit for federal dégnsurance and increase the cash limit of Seesrlnvestor Protection
Corporation protection from $100,000 to $250,(

» Repeal the federal prohibitions on the paymenhtefrest on demand deposits, thereby permitting sigpg institutions to pay
interest on business transaction accounts as weliher account:

* Amend the Electronic Fund Transfer Act ("EFTA”) among other things, give the Federal Reserveutiesty to establish rules
regarding interchange fees charged for electrogiditdransactions by payment card issuers havisgta®ver $10 billion and to
enforce a new statutory requirement that suchlfeegasonable and proportional to the actual dast@nsaction to the issur

The Dodd-Frank Act also creates a new Bureau os@mer Financial Protection (the “CFPB”) that isp@ssible for administering federal
consumer financial protection laws. The CFPB, wihielyan operations on July 21, 2011, is an indepermaeau within the FRB and has
broad rule-making, supervisory and examination @ithto set and enforce rules in the consumergutain area over financial institutions
that have assets of $10.0 billion or more. The Dbdthk Act also gives the CFPB expanded data doligpowers for fair lending purposes
for both small business and mortgage loans, asasedixpanded authority to prevent unfair, decemtneg abusive practices. The consumer
complaint function will also be consolidated inketCFPB.

Many aspects of the Dodd-Frank Act are subjectitennaking and will take effect over several yearaking it difficult to anticipate the
overall financial impact on Old National, its custers or the financial industry more generally. Hogre several provisions of the Dodd-
Frank Act have been implemented. In addition toesmblishment of the CFPB, the FRB final rule iempénting the Dodd-Frank Act’'s
“Durbin Amendment,” which limits debit card interahge fees, was issued on July 21, 2011 for trainsaabccurring after September 30,
2011. The final rule established a cap on the fieegs with more than $10 billion in assets can@hanerchants for debit card transactions.
The fee was set at $0.21 per transaction plus diti@uhl 5 bps of the transaction amount and $@0dover fraud losses. The FRB repealed
Regulation Q as mandated by the Dodd-Frank Actubnzll, 2011. Regulation Q was implemented as@fatie Glass-Steagall Act in the
1930’s and provided a prohibition against the paynoé interest on demand deposits.

While the total impact of the fully implemented Rb#8rank Act on Old National is not currently knowhe impact is expected to be
substantial and may have an adverse impact omésdial performance and growth opportunities. Biows in the legislation that affect the
payment of interest on demand deposits and intagehéees are likely to increase the costs assdowite deposits as well as place limitati
on certain revenues those deposits may generatgsins in the legislation that revoke the Tiarabital treatment of trust preferred
securities and otherwise require revisions to #patal requirements of Old National and Old NatidBank could require Old National and
Old National Bank to seek other sources of capitéthe future.

Other Regulatory Agencies and Requirements

Old National is registered as a bank holding comard has elected to be a financial holding compHlng subject to the supervision of, and
regulation by, the Board of Governors of the FeldReserve System (“Federal Reserve”) under the Béoiing Company Act of 1956, as
amended (“BHC Act”). The Federal Reserve has issegdlations under the BHC Act requiring a bankditad company to serve as a source
of financial and managerial strength to its sulasidbanks. It is the policy of the Federal Res¢mat, pursuant to this requirement, a bank
holding company should stand ready to use its ressuo provide adequate capital funds to its siidnsi banks during periods of financial
stress or adversity.
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The BHC Act requires the prior approval of the FatiReserve to acquire more than a 5% voting istayeany bank or bank holding
company. Additionally, the BHC Act restricts Old timal’'s non-banking activities to those which determined by the Federal Reserve to
be closely related to banking and a proper incidegreto.

On October 26, 2001, the USA Patriot Act of 2005 wigned into law. Enacted in response to theristrattacks in New York, Pennsylvania
and Washington, D.C. on September 11, 2001, théoPAtt is intended to strengthen U.S. law enfoneat’s and the intelligence
community’s ability to work cohesively to combatrtism on a variety of fronts. The Patriot Act tains sweeping anti-money laundering
and financial transparency laws and the statute@mualations promulgated under it impose a numbsigmificant obligations on entities
subject to its provisions, including: (a) due diéligce requirements for financial institutions théiaister, maintain, or manage private bank
accounts or correspondent accounts for non-U.Soper (b) standards for verifying customer idecdifiion at account opening; (c) rules to
promote cooperation among financial institutiorgulators and law enforcement entities in identigyparties that may be involved in
terrorism or money laundering; (d) reports by nmadficial trades and businesses filed with the Ur8asury Department’s (the “Treasury
Department” or the “Treasury”) Financial Crimes &mkement Network for transactions exceeding $10,804 (e) filing of suspicious
activities reports by brokers and dealers if theljdve a customer may be violating U.S. laws agdilegions.

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

Bank holding companies are required to comply whth Federal Reserve’s risk-based capital guidelifles Federal Deposit Insurance
Corporation (“FDIC”") and the Office of the Comptieal of the Currency (“OCC") have adopted risk-basegital ratio guidelines to which
depository institutions under their respective suiséon are subject. The guidelines establish éesgatic analytical framework that makes
regulatory capital requirements more sensitiveiffer@nces in risk profiles among banking orgaricmas. Risk-based capital ratios are
determined by allocating assets and specified alffifice sheet commitments to four risk-weightedgmates, with higher levels of capital
being required for the categories perceived aesgmting greater risk. Old National's banking &fé, Old National Bank, met all risk-based
capital requirements of the FDIC and OCC as of bdmr 31, 2012. For Old National’s regulatory cdpidios and regulatory requirements
as of December 31, 2012, see Note 21 to the caadeti financial statements.

In December 2010 and January 2011, the Basel Cdeeih Banking Supervision published the finaldeftreforms on capital and liquidity
generally referred to as “Basel II.” Although Ba#eéis intended to be implemented by participaticountries for large, internationally active
banks, its provisions are likely to be considergdJnited States banking regulators in developing regulations applicable to other banks in
the United States, including Old National Bank.

For banks in the United States, among the mosifisignt provisions of Basel Il concerning capitak the following:

* A minimum ratio of common equity to riskeighted assets reaching 4.5%, plus an additiob&b As a capital conservation buf
by 2019 after a pha-in period.

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

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

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

» Restrictions on capital distributions and discnegicy bonuses applicable when capital ratios fatiwithe buffer zone

9



Table of Contents

» Deduction from common equity of deferred tax asesdepend on future profitability to be realiz
» Increased capital requirements for counterpartglicrisk relating to OTC derivatives, repos andwséies financing activities

» For capital instruments issued on or after Jant8ry2013 (other than common equity), a labserbency requirement such that
instrument must be written off or converted to coonnequity if a trigger event occurs, either purduarapplicable law or at the
direction of the banking regulator. A trigger evenan event under which the banking entity wowdddime nonviable without the
write-off or conversion, or without an injection of cagifrom the public sector. The issuer must maingaithorization to issue tt
requisite shares of common equity if conversionesrequired

The Basel Il provisions on liquidity include coreplcriteria establishing a liquidity coverage rdtioCR”) and a net stable funding ratio
(“NSFR"). The purpose of the LCR is to ensure thaank maintains adequate unencumbered, highyligliid assets to meet its liquidity
needs for 30 days under a severe liquidity stressasio. The purpose of the NSFR is to promote mdium and long-term funding of
assets and activities, using a one-year horizamofigh Basel lll is described as a “final text,Isitsubject to the resolution of certain issues
and to further guidance and modification, as wellaadoption by United States banking regulators.

When fully phased in on January 1, 2019, Basekljuires banks to maintain the following new staddand introduces a new capital
measure “Common Equity Tier 1", or “CET1". Basdlilicreases the CET1 to risk-weighted assets t#4dnd introduces a capital
conservation buffer of an additional 2.5% of comneguity to risk-weighted assets, raising the ta@feT1 to risk-weighted assets ratio to
7%. It requires banks to maintain a minimum rafidier 1 capital to risk weighted assets of at 1€a68%, plus the capital conservation buffer
effectively resulting in Tier 1 capital ratio of84. Basel Il increases the minimum total capitdia to 8.0% plus the capital conservation
buffer, increasing the minimum total capital ratol0.5%. Basel Il also introduces a non-risk atd tier 1 leverage ratio of 3%, based on a
measure of total exposure rather than total assetsnew liquidity.

On June 7, 2012, the federal bank regulatory agenssued a series of proposed rules that wouiderdveir risk-based and leverage capital
requirements and their method for calculating rskghted assets to make them consistent with BAs®id certain provisions of the Dodd-
Frank Act. The proposed rules would apply to afjaétory institutions, top-tier bank holding compEnwith total consolidated assets of
$500 million or more, and top-tier savings and Ibaiding companies (“banking organizations”). Amartber things, the proposed rules
establish a new Common Equity Tier 1 minimum cdpéguirement of 4.5% and a higher minimum Tieapital requirement of 6.0%. The
proposed rules would also increase the requireiladdpr certain categories of assets, includinghler-risk residential mortgages, higher-risk
construction real estate loans and certain expssefated to securitizations.

Additionally, the U.S. implementation of Basel ¢bntemplates that, for banking organizations weslthan $15 billion in assets, the ability
to treat trust preferred securities as Tier 1 ehpibuld be phased out over a tgar period. The proposed rules also required linegbgains
and losses on certain securities holdings to Hedied for purposes of calculating regulatory cdp#guirements. The proposed rules limit a
banking organization’s capital distributions andt@ia discretionary bonus payments if the bankirgaaization does not hold a “capital
conservation buffer” consisting of a specified amoaf Common Equity Tier 1 capital in addition teetamount necessary to meet its
minimum risk-based capital requirements.

The Basel lll implementation proposal providesdarumber of deductions from and adjustments to CEl#&se include, for example, the
requirement that mortgage servicing rights, detetax assets dependent upon future taxable incomhsignificant investments in non-
consolidated financial entities be deducted fronT CEo the extent that any one such category exce@#tsof CET1 or all such categories in
the aggregate exceed 15% of CET1. Under currentatapandards, the effects of accumulated otherprehensive income items included in
capital are excluded for the purposes of deterrginggulatory capital ratios. Under the Basel librsal, the effects of certain accumulated
other comprehensive items are not excluded, whiciidcresult in significant variations in the lew#lcapital depending upon the impact of
interest rate fluctuations on the fair value of @@rporation’s securities portfolio. The BaselRHoposal also requires the phase-out of certain
hybrid securities, such as trust preferred seegtits Tier 1 capital of bank holding companiesgual installments between 2013 and 2016.
Trust preferred securities no longer included ierTi capital may nonetheless be included as a coempof Tier 2 capital.
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Implementation of the deductions and other adjusten® CET1 will begin on January 1, 2014 and bdllphased-in over a five-year period
(20% per year). The implementation of the capiteiservation buffer will begin on January 1, 2016hat0.625% level and be phased in over
a four-year period (increasing by that amount arthesubsequent January 1, until it reaches 2.5%uounaly 1, 2019).

The Basel lll implementation proposal would alseise the “prompt corrective action” regulations afésed below by (i) introducing a CET1
ratio requirement at each level (other than ciifoandercapitalized), with the required CET1 rati@ing 6.5% for well-capitalized status;

(ii) increasing the minimum Tier 1 capital ratiqjtegrement for each category, with the minimum Tlierapital ratio for well-capitalized status
being 8% (as compared to the current 6%); andd(iifinating the current provision that provideatth bank with a composite supervisory
rating of 1 may have a 3% leverage ratio andstiladequately capitalized. The Basel Il proposaisthot change the total risk-based capital
requirement for any category.

Management believes that, as of December 31, Z0DltPN\National and Old National Bank would meet alpital adequacy requirements under
the proposed rules on a fully phased-in basisdhsequirements were currently effective. Therelmamo guarantee that the rule proposals
will be adopted in their current form, what changesy be made before adoption, or when ultimate #alopvill occur. Requirements to
maintain higher levels of capital or to maintaigher levels of liquid assets could adversely implaetCorporatiors net income and return
equity.

Old National Bank is subject to the provisionsted National Bank Act, is supervised, regulated exaimined by the OCC, and is subject to
the rules and regulations of the OCC, Federal Resand the FDIC. A substantial portion of Old Natfis cash revenue is derived from
dividends paid to it by Old National Bank. Theseiditnds are subject to various legal and regulatesyrictions as summarized in Note 21 to
the consolidated financial statements.

Both federal and state law extensively regulatéouaraspects of the banking business, such asreessyuirements, truth-in-lending and
truth-in-savings disclosures, equal credit oppatyufiair credit reporting, trading in securitiescaother aspects of banking operations.
Branching by Old National Bank is subject to thagdiction and requires natice to or the prior apad of the OCC.

Old National and Old National Bank are subjecti® Federal Reserve Act, which restricts financesactions between banks and affiliated
companies. The statute limits credit transacticts/ben banks, affiliated companies and its exeeudflicers and its affiliates. The statute
prescribes terms and conditions for bank affilisd@sactions deemed to be consistent with safesamad banking practices, and restricts the
types of collateral security permitted in connettiaith a bank’s extension of credit to an affiliagelditionally, all transactions with an
affiliate must be on terms substantially the samat deast as favorable to the institution as thmreailing at the time for comparable
transactions with nonaffiliated parties.

FDICIA accomplished a number of sweeping changékenegulation of depository institutions, inclagiOld National Bank. FDICIA
requires, among other things, federal bank regnjatathorities to take “prompt corrective actionittvrespect to banks which do not meet
minimum capital requirements.

Under current prompt corrective action regulatianbank will be (i) “well capitalized” if the ingtition has a total risk-based capital ratio of
10.0% or greater, a Tier 1 risk-based capital rati6.0% or greater, and a leverage ratio of 5.0%vreater, and is not subject to any order or
written directive by any such regulatory authot@ymeet and maintain a specific capital level fay aapital measure; (ii) “adequately
capitalized” if the institution has a total riskdeal capital ratio of 8.0% or greater, a Tier 1-tisked capital ratio of 4.0% or greater, and a
leverage ratio of 4.0% or greater and is not “walbitalized”; (iii) “undercapitalized” if the ingtition has a total risk-based capital ratio that is
less than 8.0%, a Tier 1 risk-based capital ratiess than 4.0% or a leverage ratio of less th@#w4 (iv) “significantly undercapitalized” if
the institution has a total risk-based capitalorafiless than 6.0%, a Tier 1 risk-based capit# &f less than 3.0% or a leverage ratio of less
than 3.0%; and (v) “critically undercapitalized'tife institution’s tangible equity is equal to es$ than 2.0% of average quarterly tangible
assets. An institution may be downgraded to, ongkto be in, a capital category that is lower timgiicated by its capital ratios if it is
determined to be in an unsafe or unsound conddiahit receives an unsatisfactory examinatiomngivith respect to certain matters. A
bank’s capital category is determined solely fa pluirpose of applying prompt corrective action fagions, and the capital category may not
constitute an accurate representation of the banlésall financial condition or prospects for otlpeirposes.
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FDICIA generally prohibits a depository institutimom making any capital distributions (includingyment of a dividend) or paying any
management fee to its parent holding company ifif@sitory institution would thereafter be “undmgitalized.” “Undercapitalized”
institutions are subject to growth limitations aare required to submit a capital restoration pldre agencies may not accept such a plan
without determining, among other things, that ttenps based on realistic assumptions and is litelucceed in restoring the depository
institution’s capital. In addition, for a capitastoration plan to be acceptable, the depositatitition’s parent holding company must
guarantee that the institution will comply with buzapital restoration plan. The bank holding conypamist also provide appropriate
assurances of performance. The aggregate liabilitlge parent holding company is limited to thestsof (i) an amount equal to 5.0% of the
depository institution’s total assets at the titneeicame undercapitalized and (ii) the amount wisatecessary (or would have been
necessary) to bring the institution into compliamgth all capital standards applicable with resgectuch institution as of the time it fails to
comply with the plan. If a depository institutioailé to submit an acceptable plan, it is treatei ia$s “significantly undercapitalized.”

“Significantly undercapitalized” depository institons may be subject to a number of requiremendsrestrictions, including orders to sell
sufficient voting stock to become “adequately caged,” requirements to reduce total assets, asdation of receipt of deposits from
correspondent banks. “Critically undercapitaliz@wtitutions are subject to the appointment ofceieer or conservator.

Management believes that, as of December 31, ZDl\National Bank was “well capitalized” based be iforementioned ratios.

FDICIA further directed each federal banking agetacpgrescribe standards for depository institutiand depository institution holding
companies relating to internal controls, informatgystems, internal audit systems, loan documemtatredit underwriting, interest rate
exposure, asset growth, management compensatmaxianum ratio of classified assets to capital, mumin earnings sufficient to absorb
losses, a minimum ratio of market value to bookigalf publicly traded shares and such other stasd#s the agency deems appropriate.

The Gramm-Leach-Bliley Act (“GLBA”) permits bank kiing companies which have elected to become filadholding companies to
engage in a substantially broader range of nonihgrdctivities, including securities, investmenviaé and insurance activities, than is
permissible for bank holding companies that havestexted to become financial holding companies. tional has elected to be a finan
holding company. As a result, Old National may uadie and sell securities and insurance. It mayuae, or be acquired by, brokerage
firms and insurance underwriters.

GLBA established new requirements for financiatitntons to provide enhanced privacy protectiamsustomers. In June of 2000, the
Federal banking agencies jointly adopted a finguik&tion providing for the implementation of thgsetections. Financial institutions are
required to provide notice to consumers which detts privacy policies and practices, describedennwhat conditions a financial institution
may disclose nonpublic personal information abautscimers to nonaffiliated third parties and proside “opt-out” method which enables
consumers to prevent the financial institution frdisclosing customer information to nonaffiliatédrd parties. Financial institutions were
required to be in compliance with the final regigiatby July 1, 2001, and Old National was in corapde at such date and continues to be in
compliance.

A major focus of governmental policy on financiastitutions in recent years has been aimed at ctingoaoney laundering and terrorist
financing. The USA PATRIOT Act of 2001 (the “USAtRat Act”) substantially broadened the scope oftelh States anti-money laundering
laws and regulations by imposing significant newnptiance and due diligence obligations, creating ngmes and penalties and expanding
the extra-territorial jurisdiction of the Uniteda®s. Failure of a financial institution to maintaind implement adequate programs to combat
money laundering and terrorist financing, or to phnwith all of the relevant laws or regulationsutd have serious legal and reputational
consequences for the institution, including causipglicable bank regulatory authorities not to apprmerger or acquisition transactions
when regulatory approval is required or to prohdith transactions even if approval is not required
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We are currently subject to a consent order wigh@CC relating to our Bank Secrecy Act/Anti-Moneyuindering Program. See “Risk
Factors — A failure by Old National Bank to sati#fie terms and conditions of the Consent Ordesrisented and agreed to with the Office
of the Comptroller of the Currency may subjecbihionetary penalties and impact future regulatppyravals.”

In October 2008, the Emergency Economic Stabiliratict of 2008 (“EESA”) was enacted. The EESA atittenl the Treasury Department
to purchase from financial institutions and theitding companies up to $700 billion in mortgagentsamortgage-related securities and
certain other financial instruments, including dabtl equity securities issued by financial instit$ and their holding companies in a
troubled asset relief program (“TARP”). The purpo$& ARP was to restore confidence and stabilittheoU.S. banking system and to
encourage financial institutions to increase thaiding to customers and to each other. The Trgd3epartment allocated $350 billion
towards the TARP Capital Purchase Program (“CPR®iger the CPP, Treasury purchased debt or equityrisies from participating
institutions. The TARP also included direct puraser guarantees of troubled assets of financstititions. Participants in the CPP are
subject to executive compensation limits and aseeraged to expand their lending and mortgage oadifications. Old National
participated in CPP, but on March 31, 2009, Oldidvet! repurchased all of the $100 million in preéer, nonvoting stock that was sold to 1
Treasury Department as part of the CPP. In May 2009 National repurchased the warrants for uplt®,800 shares of the Company’s
common stock issued by the Company to the Tred3apartment on December 12, 2008 for $1.2 millionisTepurchase was the final ph
required of Old National to end its participationthe CPP.

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

Following a systemic risk determination, the FDKZablished a Temporary Liquidity Guarantee ProgfarhGP”) on October 14, 2008. The
TLGP includes the Transaction Account Guarantegfaro (“TAGP”), which provided unlimited deposit irance coverage through
December 31, 2009 for noninterest-bearing transaeccounts (typically business checking accowand)certain funds swept into
noninterest-bearing savings accounts. Institutfparticipating in the TAGP pay a 10 basis points(feenualized) on the balance of each
covered account in excess of $250,000, while tiiaebeposit insurance is in place. The TAGP wasreded through December 31, 2010.
enactment of the Dodd-Frank Act provided unlimitederal deposit insurance until December 31, 2@t 2dninterest bearing demand
transaction accounts at all insured depositorytutiins.

On February 17, 2009, the American Recovery and\Rsitment Act of 2009 (“ARRA”) was signed into l&y President Obama. ARRA
includes a wide variety of programs intended tmatate the economy and provide for extensive itfuasure, energy, health, and education
needs. In addition, ARRA imposes certain new exeeuwtompensation and corporate expenditure limitalbcurrent and future TARP
recipients, including Old National, until the irtation has repaid the Treasury, which is now pdeditinder ARRA without penalty and
without the need to raise new capital, subjech&Treasury’s consultation with the recipient’s rppiate regulatory agency. Old National
has been a TARP recipient, but has exercisedgits td repay Treasury and is no longer subjeddéccompensation and corporate expend
limits imposed by ARRA on TARP recipients.

In addition to the matters discussed above, OldoNat Bank is subject to additional regulationtsfactivities, including a variety of
consumer protection regulations affecting its legdideposit and collection activities and regulaiaffecting secondary mortgage market
activities. The earnings of financial institutioa® also affected by general economic conditiomspravailing interest rates, both domestic
and foreign, and by the monetary and fiscal pdicitthe United States government and its varigemeies, particularly the Federal Reserve.

Additional legislative and administrative actiorifeating the banking industry may be considereClopgress, state legislatures and various
regulatory agencies, including those referred twvablt cannot be predicted with certainty whethigeh legislative or administrative action
will be enacted or the extent to which the bankimdustry in general, or Old National and Old NatibBank in particular, would be affected.
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AVAILABLE INFORMATION

All reports filed electronically by Old National thithe Securities and Exchange Commission (“SEi@tJuding the annual reports on Form
10-K, quarterly reports on Form 10-Q, current répon Form 8-K, proxy and information statementsepinformation and amendments to
those reports filed or furnished (if applicablak accessible at no cost on Old National's webagiteww.oldnational.com as soon as
reasonably practicable after electronically subimgtsuch materials to the SEC. The SEC maintainstannet site that contains reports, pr
and information statements and other informatiayarding issuers that file electronically with theG§ and Old National’s filings are
accessible on the SEC’s web site at www.sec.gog.pliblic may read and copy any materials filed by Kational with the SEC at the
SEC'’s Public Reference Room at 100 F Street, N.&hWhgton, DC 20549. The public may obtain infoiorabn the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330

ITEM 1A. RISK FACTORS

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

Risks Related to Old National’s Business

A failure by Old National Bank to satisfy the cortitins and obligations of the Consent Order it consed and agreed to with the Office
the Comptroller of the Currency (“*OCC”") may subjeittto monetary penalties and impact future regutely approvals.

Old National Bank is subject to certain conditiamsl obligations of a Consent Order (the “Ordertahsented and agreed to with the OCC,
Old National Bank’s federal banking regulator, tielg to Old National Bank’s Bank Secrecy Act/AntieMey Laundering Program. Among
other things, the Order requires the ongoing imgletation of a system of internal controls, indemandesting and training programs
designed to ensure full compliance with the Bankr&ey Act (“BSA”) and to review account and trartgat activity to determine whether
suspicious activity was timely identified and rejedrby Old National Bank. The OCC did not identfyy systemic undetected criminal
activity or money laundering and the Order doescaditfor the payment of a civil monetary penaltyhile the Order is in effect, it may
impact Old National’s ability to obtain regulatapproval for merger and acquisition activity. Whiéd National Bank is implementing or
has implemented corrective action for each defijeand expects to satisfy all of the requirementh® Order in a timely fashion, material
failure to comply with the Order could result inf@rcement actions by the OCC, including the imposibf operating and expansion
restrictions and monetary penalties.

Economic conditions have affected and could contento adversely affect our revenues and prof

From December 2007 through June 2009, the U.S.oacpmvas in recession. Business activity acrossde wange of industries and region
the U.S. was greatly reduced. Although economiditmms have begun to slowly improve, certain sexteuch as real estate, remain weak
and unemployment remains high. Local governmendsnaany businesses are still facing serious diffiesldue to lower consumer spending
and the lack of liquidity in the credit markets.

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

Old National's financial performance generally, amgbarticular the ability of borrowers to pay irgst on and repay principal of outstanding
loans and the value of collateral securing thoaadpas well as demand for loans and other prodmnctservices that Old National offers, is
highly dependent upon the business environmeenmrtarkets where Old National operates and in thited States as a whole. A favorable
business environment is generally characterizedimgng other factors, economic growth, efficiergitzd markets, low inflation, low
unemployment, high business and investor confidesmog strong business earnings. Unfavorable orrtaineeconomic and market conditic
can be caused by declines in economic growth, basiactivity or investor or business confidencgitéitions on the availability or increases
in the cost of credit and capital; increases ifatidn or interest rates; high unemployment, ndtdisasters, terrorist acts or a combination of
these or other factors.
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The business environment has been adverse for hmrseholds and businesses in the United Statewandlvide. While economic
conditions in the United States and worldwide hia@gun to improve, there can be no assurance tisatriprovement will continue. Such
conditions could adversely affect the credit gyatit Old National’'s loans, results of operationsl éinancial condition.

In response to economic and market conditions, fioma to time we have undertaken initiatives tousglour cost structure where
appropriate. These initiatives, as well as anyriutmorkforce and facilities reductions, may notshbéicient to meet current and future char
in economic and market conditions and allow usctdeve profitability. In addition, costs actuallycurred in connection with our
restructuring actions may be higher than our esémaf such costs and/or may not lead to the giatied cost savings. Unless and until the
economy, loan demand, credit quality and consurmefidence improve, it is unlikely that revenueslitrease significantly, and may be
reduced further.

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

Old National makes various assumptions and judgsnembut the collectibility of Old National’s loaogfolio, including the creditworthiness
of Old National’s borrowers and the value of thal estate and other assets serving as collaterdidaepayment of Old National's loans.
Despite Old National's underwriting and monitoripgctices, the effect of the declining economy damégatively impact the ability of Old
Nationa’'s borrowers to repay loans in a timely manner emald also negatively impact collateral values.aAgsult, Old National may
experience significant loan losses that could lzaweaterial adverse effect on Old National's opagatesults. Since Old National must use
assumptions regarding individual loans and the eann Old Nationalks current allowance for loan losses may not badeifit to cover actu:
loan losses. Old National’'s assumptions may natigate the severity or duration of the currendireycle and Old National may need to
significantly increase Old National’s provision fosses on loans if one or more of Old Nationaligér loans or credit relationships becomes
delinquent or if Old National expands its commdrmal estate and commercial lending. In additfederal and state regulators periodically
review Old National’s allowance for loan losses amay require Old National to increase the providmmoan losses or recognize loan
charge-offs. Material additions to Old Nationalllbwance would materially decrease Old Nationaks imcome. There can be no assurance
that Old National’s monitoring procedures and geBawill reduce certain lending risks or that Oldtidnal’s allowance for loan losses will
adequate to cover actual losses.

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

Old National Bank originates commercial real eskaéams, commercial loans, agricultural real edi@des, agricultural loans, consumer loans,
and residential real estate loans primarily witBid National's market areas. Commercial real estaimmmercial, consumer, and agricultural
loans may expose a lender to greater credit rizk tbans secured by residential real estate bethesmllateral securing these loans may not
be sold as easily as residential real estate. Tlhass also have greater credit risk than residereal estate for the following reasons:

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

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

. Consumer Loan€onsumer loans (such as personal lines of creditallateralized, if at all, with assets that nmay
provide an adequate source of payment of the loartaldepreciation, damage, or Ic

. Agricultural Loans Repayment is dependent upon the successful opei@ttibe business, which is greatly dependent on
many things outside the control of either Old NiaibBank or the borrowers. These factors includather, commodity
prices, and interest rate
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We face risks with respect to expansion.
We have acquired, and may continue to acquirey dittencial institutions or parts of those instituts in the future, and we may engage in de
novo branch expansion. We may also consider aret erid new lines of business or offer new prodactservices.

We may incur substantial costs to expand, and weyee no assurance such expansion will resuhénevels of profits we seek. There can
be no assurance that integration efforts for anggers or acquisitions will be successful. Also,way issue equity securities in connection
with acquisitions, which could cause ownership aodnomic dilution to our current shareholders. €hiemo assurance that, following any
mergers or acquisitions, our integration effortd tae successful or that, after giving effect te ercquisition, we will achieve profits
comparable to, or better than, our historical eiguee.
Acquisitions and mergers involve a number of expsrsnd risks, including:

. the time and costs associated with identifying piié¢ new markets, as well as acquisition and met@gets;

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

. the time and costs of evaluating new markets, pieixperienced local management and opening neeesffand the time
lags between these activities and the generatieunfitient assets and deposits to support thesafghe expansior

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

. the diversion of our management’s attention tontbgotiation of a transaction, and the integratibthe operations and
personnel of the combined busines:

. entry into new markets where we lack experie
. the introduction of new products and services mipbusiness

. the incurrence and possible impairment of goodagfociated with an acquisition and possible adwa@rsgtterm effects o
our results of operations; a

. the risk of loss of key employees and custorr
In the current economic environment, we anticifghée in addition to opportunities to acquire othanks in privately negotiated transactions,
we may also have opportunities to bid to acquieeabsets and liabilities of failed banks in FDIGisted transactions. These acquisitions
involve risks similar to acquiring existing banBecause FDIC-assisted acquisitions are structuradmanner that would not allow us the

time normally associated with due diligence in\getiions prior to committing to purchase the tatgatk or preparing for integrations of an
acquired bank, we may face additional risks in F2aKSisted transactions. These risks include, arotireg things:

. loss of customers of the failed bau
. strain on management resources related to colteatid management of problem loa
. problems related to integration of personnel aretaiing systems
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» the ultimate collectibility of claims with the FDInhder the shared loss agreement are dependenthgpparformance of the
underlying covered assets, the passage of timeanability to service loans in accordance withshared loss agreement; ¢

» losses may exceed our estimates and move us traache where we have 0% coverage under our l@smghagreements with
the FDIC.

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

We are required by regulatory authorities to mamgalequate levels of capital to support our op@nat We anticipate that our capital
resources will satisfy our capital requirementstfar foreseeable future. We may at some point teeegise additional capital to support
continued growth or losses, both internally andtigh acquisitions. Any capital we obtain may reButhe dilution of the interests of existi
holders of our common stock.

Our ability to raise additional capital, if neededl] depend on conditions in the capital marketthat time (which are outside our control)
and on our financial condition and performance.@dmgly, we cannot make assurances of our alidityaise additional capital if needed, or
if the terms will be acceptable to us. If we canr@ige additional capital when needed, our abititfurther expand our operations through
internal growth and acquisitions could be mateyriatipaired and our financial condition and liguiddould be materially and negatively
affected.

Our wholesale funding sources may prove insufficten replace deposits or support our future growth.

As a part of our liquidity management, we use almemof funding sources in addition to core depgsivth and repayments and maturitie
loans and investments. These sources include edlkartificates of deposit, repurchase agreemantsfederal funds purchased. Negative
operating results or changes in industry conditimmsgd lead to an inability to replace these adddi funding sources at maturity. Our
financial flexibility could be constrained if weeatinable to maintain our access to funding or éogihte financing is not available to
accommodate future growth at acceptable interéss r&inally, if we are required to rely more héawen more expensive funding sources to
support future growth, our revenues may not inergaeportionately to cover our costs. In this case, results of operations and financial
condition would be negatively affected.

Our Accounting Estimates and Risk Management Proses Rely On Analytical and Forecasting Models

The processes that we use to estimate probablddeses and to measure the fair value of finamegituments, as well as the processes used
to estimate the effects of changing interest ratesother market measures on our financial condéind results of operations, depend upon
the use of analytical and forecasting models. Theseels reflect assumptions that may not be aceupatrticularly in times of market stress
or other unforeseen circumstances. Even if thesgngstions are adequate, the models may prove ittadequate or inaccurate because of
other flaws in their design or their implementatitfrour models for determining interest rate résid asset-liability management are
inadequate, we may incur increased or unexpectsgsoupon changes in market interest rates or witiket measures. If our models for
determining probable loan losses are inadequaeltbwance for loan losses may not be sufficiersupport future charge-offs. If our

models to measure the fair value of financial instents are inadequate, the fair value of such iahimstruments may fluctuate
unexpectedly or may not accurately reflect whaaeld realize upon sale or settlement of such firninstruments. Any such failure in our
analytical or forecasting models could have a nietadverse effect on our business, financial ciordiand results of operations.

The Repeal Of Federal Prohibitions On Payment Oftémest On Demand Deposits Could Increase Our In&rExpense

All federal prohibitions on the ability of finandiestitutions to pay interest on demand deposibaats were repealed as part of the Dodd-
Frank Act beginning on July 21, 2011. As a resdine financial institutions have commenced offeirigrest on demand deposits to
compete for customers. We cannot predict whatestaates other institutions may offer as markietrest rates begin to increase. Our interest
expense will increase and our net interest margirdecrease if we begin offering interest on dechdeposits to attract additional customers
or maintain current customers, which could haveatennl adverse effect on our business, finan@adiion and results of operations.
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If Old National forecloses on collateral propert@ld National may be subject to the increased ca@stsociated with the ownership of re
property, resulting in reduced revenue

Old National may have to foreclose on collateralparty to protect Old National’s investment and rtfagreafter own and operate such
property, in which case Old National will be expbse the risks inherent in the ownership of reghtes The amount that Old National, as a
mortgagee, may realize after a default is depengeson factors outside of Old National’s controtlirding, but not limited to: (i) general or
local economic conditions; (ii) neighborhood valu@g interest rates; (iv) real estate tax rat@g;operating expenses of the mortgaged
properties; (vi) environmental remediation lialpéd; (vii) ability to obtain and maintain adequatzupancy of the properties; (viii) zoning
laws; (ix) governmental rules, regulations anddigmlicies; and (x) acts of God. Certain expeneéiuassociated with the ownership of real
estate, principally real estate taxes, insuranug na@aintenance costs, may adversely affect thariedoom the real estate. Therefore, the cost
of operating real property may exceed the incomeeshfrom such property, and Old National may havadvance funds in order to protect
Old National's investment, or Old National may lequired to dispose of the real property at a [bhs.foregoing expenditures and costs
could adversely affect Old National’s ability torggate revenues, resulting in reduced levels dftphility.

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

In Old National's market area, the Company encasrgggnificant competition from other commerciahks, savings and loan associations,
credit unions, mortgage banking firms, consumearfoe companies securities brokerage firms, inseraampanies, money market mutual
funds and other financial intermediaries. The Comyfsacompetitors may have substantially greatesusses and lending limits than Old
National does and may offer services that Old Nwtialoes not or cannot provide. Old Natics profitability depends upon Old National's
continued ability to compete successfully in Oldibiaal’s market area.

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

Old National believes that Old National’s succespahds largely on the efforts and abilities of Mtional’s senior management. Their
experience and industry contacts significantly fie@dd National. The competition for qualified gamnel in the financial services industn
intense, and the loss of any of Old National's geysonnel or an inability to continue to attraetaimn and motivate key personnel could
adversely affect Old National’s business.

A breach of information security or compliance brel by one of our agents or vendors could negativatfect Old Nationa's reputation
and business.

Old National relies upon a variety of computingtflems and networks over the internet for the pagsoof data processing, communication
and information exchange. Despite the safeguasditited by Old National, such systems are sudglepid a breach of security. In addition,
Old National relies on the services of a varietyhifd-party vendors to meet Old National's datagassing and communication needs. The
occurrence of any failures, interruptions or sagwieaches of Old National's information systemswar vendors information systems could
damage our reputation, result in a loss of custdyasiness, and expose us to civil litigation ansisfige financial loss. Such costs and/or
losses could materially affect Old National's eags.

Fiduciary Activity Risk Factor
Old National Is Subject To Claims and Litigation P@ining To Fiduciary Responsibility

From time to time, customers make claims and tagallaction pertaining to Old National’s performag its fiduciary responsibilities. If
such claims and legal actions are not resolvednraaner favorable to Old National they may resukignificant financial liability and/or
adversely affect the market perception of Old Nal@and its products and services as well as impastbmer demand for those products and
services. Any financial liability or reputationadmhage could have a material adverse effect on ldhé&ional's business, which, in turn,
could have a material adverse effect on the OldoNalt's financial condition and results of operato
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Risks Related to the Banking Industry

Old National operates in a highly regulated envirorent, and changes in laws and regulations to whiokd National is subject may
adversely affect Old National’s results of operatm

Old National operates in a highly regulated enuinent and is subject to extensive regulation, sugiervand examination by the Office of
Comptroller of the Currency (“OCC"), the Federaldosit Insurance Corporation (“FDIC"), the Board@dvernors of the Federal Reserve
System (the “Federal Reserveald the State of Indiana. Such regulation and sigien of the activities in which an institution gnangage i:
primarily intended for the protection of the depos and federal deposit insurance funds. In amldithe Treasury has certain supervisory
oversight duties and responsibilities under EESé the CPP. See “Business—Supervision and Reguldienein. Applicable laws and
regulations may change, and such changes may ativaffect Old National’s business. The Dodd-Frawak, enacted in July 2010, instituted
major changes to the banking and financial insting regulatory regimes in light of the recent parfance of and government intervention in
the financial services sector. Many aspects obxbed-Frank Act are subject to rulemaking and veike effect over several years, making it
difficult to anticipate the overall financial impagn Old National. Provisions in the legislatiomatlaffect the payment of interest on demand
deposits and interchange fees are likely to inerdlas costs associated with deposits as well ag (ilaitation on certain revenues those
deposits may generate. Provisions in the legisiatiat revoke the Tier 1 capital treatment of tprsferred securities and otherwise require
revisions to the capital requirements of Old Nadicand Old National Bank could require Old Natioaatl Old National Bank to seek other
sources of capital in the future. In addition, agriprovisions in the legislation that do not cathg apply to Old National may become
effective if Old National grows and its consolidhgessets increase to over ten billion.

Regulatory authorities also have extensive disamgti connection with their supervisory and enfaneat activities, including but not limited
to the imposition of restrictions on the operatidran institution, the classification of assetstly institution, the adequacy of an institution’s
Bank Secrecy Act/Anti Money Laundering program ngemaent, and the adequacy of an institution’s altmesfor loan losses. Any change
in such regulation and oversight, whether in thenfof restrictions on activities, regulatory polieggulations, or legislation, including but
limited to changes in the regulations governingitasons, could have a material impact on Old Na#l and its operations.

Changes in economic or political conditions couldeersely affect Old National’s earnings, as the kitlyi of Old National’s borrowers to
repay loans, and the value of the collateral seagisuch loans, decline.

Old National's success depends, to a certain extigioin economic or political conditions, local arational, as well as governmental
monetary policies. Conditions such as recessioampooyment, changes in interest rates, inflatioonay supply and other factors beyond
Old National's control may adversely affect itsetsguality, deposit levels and loan demand andethee, Old National's earnings. Because
Old National has a significant amount of commercéall estate loans, decreases in real estate wauéb adversely affect the value of
property used as collateral. Adverse changes ietbhaomy may also have a negative effect on tHityabi Old National’s borrowers to mal
timely repayments of their loans, which would haweadverse impact on Old National's earnings. bhitamh, substantially all of Old
Nationa’s loans are to individuals and businesses in Gitiddal’'s market area. Consequently, any economutirte in Old National's
primary market areas, which include Indiana, Kekyuand lllinois, could have an adverse impact od Rtional’s earnings.

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

Old National's earnings depend substantially on édional’s interest rate spread, which is theed#hce between (i) the rates Old National
earns on loans, securities and other earning assétfi) the interest rates Old National pays epasits and other borrowings. These rate:
highly sensitive to many factors beyond Old Natl@neontrol, including general economic conditicared the policies of various
governmental and regulatory authorities. If maik&drest rates rise, Old National will have comipeti pressures to increase the rates tha
National pays on deposits, which could result dearease of Old Natior's net interest income. If market interest rateslide, Old National
could experience fixed rate loan prepayments agldniinvestment portfolio cash flows, resultinguitower yield on earnings assets.
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Our Internal Operations are Subject to a Number Bisks.

Old National’s internal operations are subjectddain risks, including but not limited to, datapessing system failures and errors, customer
or employee fraud and catastrophic failures resuiiiom terrorist acts or natural disasters. Openat risk resulting from inadequate or fai
internal processes, people, and systems incluéeassthof fraud by employees or persons outsideuofcompany, the execution of
unauthorized transactions by employees, errorimgltéo transaction processing and systems, arathss of the internal control system and
compliance requirements. This risk of loss alsduides potential legal actions that could arise eesalt of the operational deficiency or as a
result of noncompliance with applicable regulatsigndards.

The banking industry is undergoing technologicabivation at a fast pace. To keep up with its coitipet Old National needs to stay abreast
of innovations and evaluate those technologieswviiaenable it to compete on a cost-effective ba$he cost of such technology, including
personnel, can be high in both absolute and relatiims. There can be no assurance, given thpdestof change and innovation, that Old
Nationa’s technology, either purchased or developed iaiérnwill meet or continue to meet the needs af Ghtional.

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

Financial institutions are inherently exposed tuft risk. A fraud can be perpetrated by a custahtre Bank, an employee, a vendor, or
members of the general public. We are most subgeftud and compliance risk in connection with diigjination of loans, ACH
transactions, ATM transactions and checking traisas. Our largest fraud risk, associated withdhgination of loans, includes the
intentional misstatement of information in propeappraisals or other underwriting documentatiorvigled to us by third parties. Compliar
risk is the risk that loans are not originated ampliance with applicable laws and regulations andstandards. There can be no assurance
that we can prevent or detect acts of fraud omtioh of law or our compliance standards by thedtparties that we deal with. Repeated
incidences of fraud or compliance failures wouldglexdely impact the performance of our loan portfoli

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

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of diviidds subject to legal and regulatory
restrictions. Any payment of dividends in the ftwvill depend, in large part, on Old National’sréags, capital requirements, financial
condition and other factors considered relevar®hiyNational’'s Board of Directors.

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

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

. announcements of developments related to Old Na's business
. fluctuations in Old Nation’s results of operation
. sales or purchases of substantial amounts of OfiiNg' s securities in the marketplac
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. general conditions in Old Natior' s banking niche or the worldwide econor

. a shortfall or excess in revenues or earnings coadp@ securities analy’ expectations
. changes in analy¢ recommendations or projections; ¢

. Old Nationa’s announcement of new acquisitions or other prgj

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

As of December 31, 2012, Old National and its iaff#s operated a total of 180 banking centers, pwaduction or other financial services
offices, primarily in the states of Indiana, Illisand Kentucky. Of these facilities, 38 were owned

The executive offices of Old National are located Main Street, Evansville, Indiana. This buildimghich houses Old National’s general
corporate functions, is leased from an unaffiliatédd party. The lease term expires December 8312and provides for the tenant’s option
to extend the term of the lease for four fixear periods. In addition, we lease 142 finanagaiters from unaffiliated third parties. The terr
these leases range from six months to twenty-fears: See Note 19 to the consolidated financitds@nts.

ITEM 3. LEGAL PROCEEDINGS

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

Old National contests liability and/or the amouhtlamages as appropriate in each pending matterewn of the inherent difficulty of
predicting the outcome of such matters, particylaricases where claimants seek substantial oténtiénate damages or where investigat
and proceedings are in the early stages, Old Natmannot predict with certainty the loss or ranfioss, if any, related to such matters, how
or if such matters will be resolved, when they wiltimately be resolved, or what the eventual setéint, or other relief, if any, might be.
Subject to the foregoing, Old National believesdthon current knowledge and after consultatioh wdtunsel, that the outcome of such
pending matters will not have a material advergecebn the consolidated financial condition of @ldtional, although the outcome of such
matters could be material to Old National's op&mgtiesults and cash flows for a particular futugeiqd, depending on, among other things,
the level of Old National's revenues or incomedguoch period. Old National will accrue for a lossitagency if (1) it is probable that a future
event will occur and confirm the loss and (2) theoant of the loss can be reasonably estimated.

In November 2002, several beneficiaries of certaists filed a complaint against Old National arld Bational Trust Company in the Unit
States District Court for the Western District adiiducky relating to the administration of the tsuist 1997. This litigation was fully and
finally settled in the first quarter of 2012. Ther@pany had previously accrued $2 million in thedltjuarter of 2011 in anticipation of
negotiating the final settlement and resolutiothef matter. The matter was fully settled for thevant of the accrual. However, a portion of
the settlement funds were put temporarily in esaimaccount for uncertain contingencies. Theseduless contingencies (if any), were
released to the beneficiaries in December 2012upuntgo the terms of the settlement agreement.

In November 2010, Old National was named in a da$i®n lawsuit in Vanderburgh County Circuit Cocinallenging Old National Bank’s
checking account practices associated with thesagsent of overdraft fees. On May 1, 2012, the fifdinas granted permission to file a Fi
Amended Complaint which names additional plain@ifel amends certain claims. The plaintiffs seekadga and other relief, including
restitution. Old National believes it has meritaisadefenses to the claims brought by the plaint#fshis phase of the litigation, it is not
possible for management of Old National to deteentire probability of a material adverse outcomeeasonably estimate the amount of any
loss. No class has yet been certified and discagespgoing. On June 13, 2012, Old National filed@tion to dismiss the First Amended
Complaint, which has not yet been ruled upon. OQpté&aber 7, 2012, the plaintiffs filed a motion &ass certification.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Old National's common stock is traded on the Newky8tock Exchange (“NYSE”) under the ticker symBIB. The following table lists
the high and low closing sales prices as reponeitid NYSE, share volume and dividend data for 244 2011

Price Per Share Share Dividend
High Low Volume Declared
2012
First Quarte! $13.2¢ $11.52 35,989,10 $ 0.0¢
Second Quarte 13.21 10.92 26,520,60 0.0¢
Third Quartel 14.1C 11.8¢ 25,206,90 0.0¢
Fourth Quarte 13.9(C 10.9¢ 31,430,30 0.0¢
2011
First Quarte! $12.1¢ $10.3¢ 29,575,80 $ 0.07
Second Quarte 11.3¢ 10.1¢ 34,157,50 0.07
Third Quartel 11.0¢ 8.67 52,288,90 0.07
Fourth Quarte 11.9¢ 9.0t 47,713,60 0.07

There were 23,525 shareholders of record as ofileee31, 2012. Old National declared cash dividexid.36 per share during the year
ended December 31, 2012 and $0.28 per share dhengar ended December 31, 2011. Old Nationallgyato pay cash dividends depends
primarily on cash dividends received from Old NatibBank. Dividend payments from Old National Bam& subject to various regulatory
restrictions. See Note 21 to the consolidated firrstatements for additional information.

The following table summarizes the purchases oftggecurities made by Old National during the touguarter of 2012:

Total

Number of
Shares Maximum
Purchased Number of
Average as Part of Shares that
Publicly May Yet Be
Total Price Announcec Purchased
Number Paid Pel Under the
of Shares Plans or Plans or
Period Purchasec Share Programs Programs
10/01/12—10/31/12 60C $13.7¢ 60C 1,933,56-
11/01/1—11/30/12 250,17¢ 12.1¢€ 250,17t 1,683,38:
12/01/1—12/31/12 9,56 11.8i 9,567 1,673,82
Total 260,34 $12.1¢ 260,34. 1,673,82

On January 26, 2012, the Board of Directors appidkie repurchase of up to 2.0 million shares ofromm stock over a twelve month period
beginning January 26, 2012 and ending January@®13.During the fourth quarter of 2012, Old Natibregurchased 250,000 shares on the
open market. During the twelve months ended Dece®ibe2012, Old National also repurchased a limitechber of shares associated with
employee share-based incentive programs.
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Subsequent to year-end, the Board of Directorscguol the repurchase of up to 2.0 million sharesoaimon stock over a twelve month
period that runs through January 31, 2014. On Jsrf2dg 2013, the Board of Directors also declamedharease in its quarterly common st
dividend to $.10 per share, an 11.1% increase ttveeprevious cash dividend level of $.09 per sh@td.National's recent financial
performance and strong capital position allowed increase the cash dividend.

EQUITY COMPENSATION PLAN INFORMATION

The following table contains information concernthg 2008 Equity Incentive Plan approved by seginitders, as of December 31, 2012.

2008 EQUITY COMPENSATION PLAN

Number of securities Number of securities
remaining available
to be issued upon Weighted-average for future issuance
exercise of exercise price of under equity
outstanding options outstanding compensation plans
options, warrants (excluding securities
warrants and rights and rights reflected in column (a)
Plan Category (a) (b) (c)
Equity compensation plans approwvi
by security holder 4,095,55! $ 17.71 3,535,00:
Equity compensation plans not
approved by security holde — — —
Total 4,095,55! $ 17.71 3,535,00:

The following table compares cumulative five-yaatat shareholder returns, assuming reinvestmedivatends, for the Company’s common
stock to cumulative total returns of a broad-basgaity market index and two published industry dedi
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Total Return to Shareholders
(assumes $100 investment on 12/31/07)
150
125
100
S
(=]
75
50
25
12/31/2007 1213172008 12312008 1203172010 T2131/2011 1203172012
—— Cid Mational Bancorp - S&P Small Cap 600
—d— MYSE Financial Index == SHL Bank and Thnft

The comparison of shareholder returns (change oedber year end stock price plus reinvested diddgfor each of the periods assumes
that $100 was invested on December 31, 2007, imuamstock of each of the Company, the S&P Small @4plindex, the NYSE Financial
Index and the SNL Bank and Thrift Index with invasnt weighted on the basis of market capitalization
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ITEM 6. SELECTED FINANCIAL DATA

(dollars in thousands, except per share ¢
Operating Results

Net interest incom

Conversion to fully taxable equivalent |
Net interest incon—tax equivalent basi
Provision for loan losse

Noninterest incom

Noninterest expens

Net income available to common shareholc
Common Share Data (2)

Weighted average diluted sha

Net income (diluted

Cash dividend

Common dividend payout ratio (

Book value at yei-end

Stock price at ye-end

Balance Sheet Data (at December 3
Loans (4)

Total asset

Deposits

Other borrowing:

Shareholder equity

Performance Ratios

Return on average assets (RC

Return on average common sharehol equity (ROE)
Average equity to average ass

Net interest margin (£

Efficiency ratio (6)

Asset Quality (7)

Net charg-offs to average loar
Allowance for loan losses to ending lot
Allowance for loan losse
Underperforming assets (

Other Data

Full-time equivalent employet
Branches and financial centt

(1) Calculated using the federal statutory tax nateffect of 35% for all periods adjusted for fiEFRA interest disallowance applicable to

certain ta-exempt obligations

2012 2011 2010 2009 2008
$ 308,75 $ 272,87 $ 218,41t $ 231,39 $ 243,32
13,18¢ 11,82: 13,48: 20,83 19,32¢
321,94! 284,69: 231,89t 252,23( 262,65!
5,03( 7,47: 30,78: 63,28( 51,46
189,81t 182,88: 170,15( 163,46( 166,96¢
365,75¢ 348,52! 314,30} 338,95¢ 297,22¢
91,67¢ 72,46( 38,21« 9,84: 62,18(
96,83: 94,77: 86,92¢ 71,36% 65,77¢
$ 0.9t $ 0.7¢€ $ 0.4 $ 0.14 $ 0.95
0.3¢ 0.2¢ 0.2¢ 0.4 0.6¢
37.8( 36.5¢ 63.7¢ 308.5¢ 73.5]
11.81 10.92 10.0¢ 9.6¢ 9.5¢€
11.8i 11.6% 11.8¢ 12.4: 18.1¢
$5,209,18! $4,771,73 $3,747,27 $3,908,27! $4,777,51.
9,543,62: 8,609,68: 7,263,89. 8,005,33! 7,873,891
7,278,95: 6,611,56: 5,462,92! 5,903,48! 5,422,28
237,49: 290,77: 421,91: 699,05! 834,86
1,194,56 1,033,55 878,80! 843,82¢ 730,86
1.0& 0.8€% 0.5(% 0.17% 0.82%
8.34 7.24 4.4( 1.41 9.4¢
12.4¢ 11.9¢ 11.4¢ 9.0¢ 8.67
4.2% 3.87 3.4C 3.5C 3.82
71.8: 73.8( 79.2% 80.4¢ 69.3¢
0.17% 0.4<% 0.7%% 1.4(% 0.87%0
1.0t 1.22 1.9¢ 1.81 1.41
$ 54,76 $ 58,06( $ 72,30¢ $ 69,54¢ $ 67,08
301,91¢ 340,54: 77,10¢ 78,66¢ 69,88
2,68¢ 2,551 2,491 2,812 2,501
18C 18¢ 161 17z 117

(2) Diluted data assumes the exercise of stock optadshe vesting of restricted sto

(3) Cash dividends divided by income available to commstockholders

(4) Includes residential loans and finance leasesfoelshle.
(5) Defined as net interest income on a tax equivdlasis as a percentage of average earning a
(6) Defined as noninterest expense before amadizaf intangibles as a percent of fully taxableigglent net interest income and
noninterest income, excluding net gains from séiegriransactions. This presentation excludes gild& amortization and net securit
gains, as is common in other company disclosureshatter aligns with true operating performar
(7) Excludes residential loans and finance leasesfhekhle.
(8) Includes nonaccrual loans, renegotiated ldaasis 90 days past due still accruing and othdrestate owned. Includes $130.1 million

and $215.7 million of covered assets in 2012 aridl2€espectively, acquired in an FDIC assistedstation, which are covered by loss

sharing agreements with the FDIC providing for $ipett loss protection
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion is an analysis of our tesaf operations for the fiscal years ended Deaandii, 2012, 2011 and 2010, and financial
condition as of December 31, 2012 and 2011. TlEisusision and analysis should be read in conjunetittnour consolidated financial
statements and related notes. This discussioniogrftawardiooking statements concerning our business. Readersautioned that, by the
nature, forward-looking statements are based amatg#s and assumptions and are subject to riskgrtainties, and other factors. Actual
results may differ materially from our expectatidhat are expressed or implied by any forward-loglstatement. The discussion in Item 1A,
“Risk Factors,” lists some of the factors that cbchuse our actual results to vary materially ftbose expressed or implied by any forward-
looking statements, and such discussion is incatpdrinto this discussion by reference.

GENERAL OVERVIEW

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

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

CORPORATE DEVELOPMENTS IN FISCAL 2012

Net income for 2012 was $91.7 million, an increas$19.2 million from 2011. Diluted earnings perash available to common shareholc
were $0.95 per share, an increase of $0.19 pee $ttan 2011.

The improvement in 2012 net income was primariby tbsult of accretion income associated with aegliinans, lower cost funding sources,
modest organic loan growth, and improved credittifdly offsetting the higher net revenue were lEghoninterest expenses associated with
our recent acquisitions.

The Company successfully integrated Indiana ComtyBancorp at the end of the third quarter. Thasmgaction strengthens our position as
the third largest branch network in Indiana andvadl us to expand our services into Columbus, Ired&nd other vibrant regions in the south
central Indiana market.

Subsequent to year-end, the Company also annoisdatent to enter into the southwest lower Mi@ngmarket through the acquisition of
24 Bank of America branches. The entry into thisw mearket and the full ramp-up of lenders at therferr Indiana Community Bancorp
locations give rise to our favorable commerciahlggowth outlook.

BUSINESS OUTLOOK

While we believe the interest rate environment wdlhtinue to pose challenges for 2013 revenue droour clients are expressing more
optimism regarding the state of the economy.

Our goals for 2013 are much the same as they we?2812: increase revenue, reduce expenses and pargygership opportunities that align
with our financial and strategic goals.

*  While we remain committed to a risk-conscious apploto lending, we know how vital it is to genenagsv loan growth in 2013
and beyond. We believe our new partnerships, amddiv client base they represent, position usteelthieve this growtt
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* Aswe did in 2012, we will continue to look for weaio enhance the Company’s efficiency ratio thropigitess improvements,
organizational streamlining and other cost reducsivategies

* We continue to target additional partnerships. WWefacused on expanding our wealth management éssiend community bar
in growth markets that are either within or near existing franchise. Such strategic consolidatisimsuld improve the Comparsy’
bottom line while expanding our distribution netwowhich helps build lon-term shareholder valu

RESULTS OF OPERATIONS
The following table sets forth certain income stagat information of Old National for the years etid®ecember 31, 2012, 2011, and 2010:

(dollars in thousand: 2012 2011 2010
Income Statement Summary:

Net interest incom $308,75° $272,87. $218,41¢
Provision for loan losse 5,03( 7,47 30,78
Noninterest incom 189,81¢ 182,88: 170,15(
Noninterest expens 365, 75¢ 348,52: 314,30!
Other Data:

Return on average common eqt 8.34% 7.28% 4.4(%
Efficiency ratio (1) 71.8% 73.8(% 79.25%
Tier 1 leverage rati 8.5€% 8.2%% 9.01%
Net charg-offs to average loar 0.17% 0.4%% 0.75%

(1) Efficiency ratio is defined as noninterest exgebefore amortization of intangibles as a percgfutlly taxable equivalent net interest
income and noninterest income, excluding net giom securities transactions. This presentationusles intangible amortization and
net securities gains, as is common in other compi@gjosures, and better aligns with true opergb@dgormance. This is a non-GAAP
financial measure that management believes to Ipéuhé understanding Old Natior’s results of operation

Comparison of Fiscal Years 2012 and 2011
Net Interest Income

Net interest income is the most significant comprrd our earnings, comprising over 61% of 2012mes. Net interest income and mau
are influenced by many factors, primarily the votuemd mix of earning assets, funding sources aedeist rate fluctuations. Other factors
include level of accretion income on purchaseddoanepayment risk on mortgage and investmente@lassets and the composition and
maturity of earning assets and interest-bearirgliiges. Loans typically generate more interesiime than investment securities with similar
maturities. Funding from client deposits generatigt less than wholesale funding sources. Factmis &s general economic activity, Federal
Reserve Board monetary policy and price volatiitiyompeting alternative investments, can alsotesignificant influence on our ability to
optimize the mix of assets and funding and théntetest income and margin.

Net interest income is the excess of interest veckirom earning assets over interest paid ones-bearing liabilities. For analytical
purposes, net interest income is also presenttgkitable that follows, adjusted to a taxable egjent basis to reflect what our tax-exempt
assets would need to yield in order to achievestime after-tax yield as a taxable asset. We useiddleral statutory tax rate in effect of 35%
for all periods adjusted for the TEFRA interesttlmvance applicable to certain taxempt obligations. This analysis portrays the iedax
benefits associated in tax-exempt assets and teefpsilitate a comparison between taxable andeteempt assets. Management believes that
it is a standard practice in the banking industrpresent net interest margin and net interestnigcon a fully taxable equivalent basis.
Therefore, management believes these measuresipneseful information for both management and itoresby allowing them to make peer
comparisons.
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(dollars in thousand: 2012 2011 2010

Net interest incom $ 308,75 $ 272,87. $ 218,41¢
Conversion to fully taxable equivale 13,18¢ 11,82: 13,48:
Net interest incon—taxable equivalent bas $ 321,94 $ 284,69: $ 231,89¢
Average earning asse 7,617,061 7,359,09: 6,814,60
Net interest margi 4.05% 3.71% 3.21%
Net interest marg—taxable equivalent bas 4.2% 3.81% 3.4(%

Net interest income was $308.8 million in 2012 322% increase from the $272.9 million reported@2. Taxable equivalent net inter
income was $321.9 million in 2012, a 13.1% increfasm the $284.7 million reported in 2011. The imé¢rest margin on a fully taxable
equivalent basis was 4.23% for 2012, a 36 basi#t floirease compared to the 3.87% reported in 204 .increase in both net interest
income and net interest margin is primarily dugh®acquisition of Integra Bank on July 29, 201d &rdiana Community Bancorp (“IBT")
on September 15, 2012 combined with a change imtkef interest earning assets and interest-bgaidmilities. The accretion associated
with the purchased assets benefited net interegfimiy 75 basis points in 2012 compared to 50sbasints in 2011. We expect this benefit
to decline over time. The yield on average earaisgets increased 10 basis points from 4.60% t&&hwhkile the cost of interest-bearing
liabilities decreased 32 basis points from 0.96%.621%. Average earning assets increased by $258i0n, or 3.5%. Average interest-
bearing liabilities increased $28.8 million, or@&.5The increase in average earning assets consistefi418.5 million increase in loans, a
$36.8 million decrease in lower yielding investmseturities and a $123.7 million decrease in manasket and other interest-earning
investments. The increase in average interest+ghabilities consisted of a $113.2 million incseain interest-bearing deposits, a $50.3
million increase in short-term borrowings and a4Z3nillion decrease in other borrowings. Noninséfgearing deposits increased by $272.8
million.

Significantly affecting average earning assetsriufi012 was the increase in the size of the loatigtio combined with the reduction in the
size of the investment portfolio and the decreasaterest earning cash balances at the Federah®Redncluded in average earning assets for
2012 are approximately $169.3 million from the Both Community Bancorp acquisition, which was cotepl®n September 15, 2012, and
$543.5 million from the Integra Bank acquisitiorhish was completed on July 29, 2011. Included erage earning assets for 2011 was
$319.5 million from the Integra Bank acquisitioneTincrease in average loans during 2012 is priynaniesult of the Indiana Community
Bancorp and Integra Bank acquisitions. HoweveR(h2 we continued to experience growth in our egdidl mortgage loan portfolio and

late in the year began to experience modest growdkair commercial loan portfolio. The loan portfliwhich generally has an average yield
higher than the investment portfolio, was approxetya63% of interest earning assets at Decembe2@112.

Positively affecting margin was an increase in ntamest-bearing demand deposits combined with deegein time deposits and other
borrowings. During the fourth quarter of 2012, wetinated $50.0 million of FHLB advances. On JuBe2®12 we redeemed $13.0 million
of subordinated notes and $3.0 million of trustfi@med securities. During 2011, we prepaid $119I%an of FHLB advances and $80.0
million of structured repurchase agreements. Irfdiaeth quarter of 2011, $150.0 million of suboralied bank notes matured. Year over year,
time deposits and other borrowings, which havewamage interest rate higher than other types obsiep) have decreased as a percent of
funding. Year over year, noninterest-bearing dendepbsits have increased as a percent of totairfgnd

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

2012 2011 2010
Yield/ Yield/ Yield/
Average Interest Average Interest Average Interest
(tax equivalent basis, dollars in thousar Balance & Fees Rate Balance & Fees Rate Balance & Fees Rate
Earning Assets
Money market and other inter- earning investments ( $ 29,16 $ 54 0.1¢% $ 152,84t $ 362 024% $ 177,78t $ 431 0.24%
Investment securities: (|
U.S. Treasury & Governme-sponsored agencies ( 1,826,29 41,79( 2.2¢ 1,969,59 52,36¢ 2.6€ 2,150,56: 77,20¢ 3.5¢
States and political subdivisions | 684,64¢ 37,46¢ 5.47 580,85: 34,13t 5.8¢ 536,29! 33,18: 6.1¢
Other securitie 214,55t 8,162 3.8(C 211,86. 9,102 4.3C 198,74 9,307 4.6¢
Total investment securitie 2,725,50 87,41¢ 3.21 2,762,30. 95,60¢ 3.4€ 2,885,60: 119,69¢ 4.1t
Loans: (2)
Commercial (3) (4 1,309,45 64,78! 4.9t 1,326,741 63,95! 4.82 1,271,51! 56,15: 4.4z
Commercial real esta 1,370,32 98,89° 7.2z 1,308,40 78,91: 6.0Z 1,007,63! 44,99; 4.47
Residential real estate ( 1,197,041 53,83( 4.5C 847,72: 41,26° 4.87 464,67t 26,20¢ 5.64
Consumer, net of unearned inco 985,57 52,907 5.37 961,07: 58,31« 6.07 1,007,391 62,84¢ 6.24
Total loans (4) (5 4,862,39 270,41 5.5€ 4,443,94 242,44t 5.4€ 3,751,21 190,20: 5.07
Total earning asse 7,617,060  $357,88 4.7(% 7,359,09:  $338,41: 4.6(% 6,814,60°  $310,33( 4.55%
Less: Allowance for loan loss (56,12Y) (70,759 (73,86¢)
Non-Earning Assets
Cash and due from ban 156,45 152,16: 124,56!
Other asset 1,083,16! 944,17. 721,14:
Total asset $8,800,55! $8,384,67. $7,586,441
Interest-Bearing Liabilities
NOW deposits $1,608,64. $ 48t 0.02% $1,472,711 $ 587 0.04% $1,221,35 $ 411 0.0%%
Savings deposil 1,728,88 3,73t 0.2Z 1,384,29 3,94¢ 0.2¢ 1,043,28! 3,13¢ 0.3C
Money market deposi 288,98t 28t 0.1C 328,55( 337 0.1C 361,16¢ 357 0.1C
Time depositt 1,319,95! 22,53 1.71 1,647,72! 31,03¢ 1.8¢€ 1,753,56 44,70¢ 2.5¢E
Total interes-bearing deposit 4,946,47. 27,04 0.5¢ 4,833,28: 35,91: 0.74 4,379,36! 48,60¢ 1.11
Shor-term borrowings 413,92: 53¢ 0.1z 363,62: 55( 0.1t 328,53! 662 0.2C
Other borrowing: 280,21¢ 8,361 2.9¢ 414,90: 17,25¢ 4.1€ 615,00¢ 29,16: 4.74
Total interes-bearing liabilities $5,640,61.  $ 35,94: 0.6% 5,611,800 $ 53,72( 0.9€% 5,322,900 $ 78,43: 1.47%
Noninteresi-Bearing Liabilities
Demand deposi 1,828,75! 1,555,941 1,182,65:
Other liabilities 232,22¢ 215,73( 211,65:
Shareholder equity 1,098,96! 1,001,18! 869,23!
Total liabilities and sharehold¢ equity $8,800,55! $8,384,67. $7,586,441
Interest Margin Recap
Interest income/average earning as $357,88" 4.7(% $338,41: 4.6(% $310,33( 4.55%
Interest expense/average earning as 35,94 0.47 53,72( 0.7% 78,43: 1.1%
Net interest income and mar¢ $321,94! 4.25% $284,69: 3.87% $231,89¢ 3.4(%

(1) Includes U.S. Government-sponsored entitiesneg mortgage-backed securities and $30.2 millfamoo-agency mortgage-backed
securities at December 31, 20

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

(3) Interest on state and political subdivisiondstment securities and commercial loans includegtfect of taxable equivalent
adjustments of $8.8 million and $4.4 million, resipeely, in 2012; $7.3 million and $4.5 million,seectively, in 2011; and $8.5 million
and $5.0 million, respectively, in 2010; using taderal statutory tax rate in effect of 35% for@griods adjusted for the TEFRA intel
disallowance applicable to certain -exempt obligations

(4) Includes finance leases held for si

(5) Includes residential loans held for s:

(6) Changes in fair value are reflected in the avetmdance; however, yield information does not giffea to changes in fair value that
reflected as a component of sharehol' equity.

(7) The 2012, 2011 and 2010 average balances incluglé $@llion, $146.0 million and $152.3 million, rEectively, of required and exce
balances held at the Federal Rese
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The following table shows fluctuations in net irggfrincome attributable to changes in the averaggnbes of assets and liabilities and the
yields earned or rates paid for the years ende@bber 31

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

2012 vs. 201 2011 vs. 201
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate
Interest Income
Money market and other inter- earning investmen $ (308 $ (2600 $ (48 $ ®9 $ B9 $ (@0
Investment securities (: (8,190 (1,22¢) (6,969 (24,090 (4,697 (19,399
Loans (1) 27,97 23,05 4,92( 52,24 36,45¢ 15,78«
Total interest incom 19,47: 21,56¢ (2,099 28,08¢ 31,70¢ (3,625)
Interest Expense
NOW deposits (102 47 (149 17€ 92 84
Savings deposil (213 862 (1,076 814 99¢ (189
Money market deposi (52 (39 (13 (20 (33 13
Time deposit: (8,5072) (5,885 (2,617 (13,667 (2,346  (11,32)
Shor-term borrowings (11) 70 (81) (112 61 (79
Other borrowingt (8,89¢) (4,810 (4,089 (11,909 (8,906) (2,997)
Total interest expens (17,779 (9,759 (8,029 (24,715 (10,139 (14,579
Net interest incom $37,25. $31,31¢ $5932 $52,79¢ $41,84: $10,95!

The variance not solely due to rate or volumeliscated equally between the rate and volume vaggnc

(1) Interest on investment securities and loankudes the effect of taxable equivalent adjustmehn®8.8 million and $4.4 million,
respectively, in 2012; $7.3 million and $4.5 mitliagespectively, in 2011; and $8.5 million and $®illion, respectively, in 2010; using
the federal statutory rate in effect of 35% forp@tiods adjusted for the TEFRA interest disallogeapplicable to certain tax-exempt
obligations.

Provision for Loan Losses

The provision for loan losses was $5.0 million 812, a $2.5 million decrease from the $7.5 millienorded in 2011. Impacting the provis
over the past twelve months are the following fex:t@l) the loss factors applied to our perforniman portfolio have decreased over time as
charge-offs were substantially lower, (2) the comitig trend in improved credit quality, and (3) fercentage of our legacy loan portfolio
consisting of those loans where higher loss facesapplied (commercial and commercial real esvates) fell while the percentage of our
loan portfolio consisting of those loans where loWss factors are applied (residential loans)eased. For additional information about non-
performing loans, charge-offs and additional itémgacting the provision, refer to the “Risk Managa—Credit Risk” section of Item 7,
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations”.

Noninterest Income

We generate revenues in the form of noninterestnmecthrough client fees and sales commissions fnentore banking franchise and other
related businesses, such as wealth managemengt{rime@ consulting, investment products and insuwanhis source of revenue has
decreased as a percentage of total revenue to 38.2042 compared to 40.1% in 2011.

Noninterest income for 2012 was $189.8 millionjrmrease of $6.9 million, or 3.8% compared to $284illion reported for 2011. Th
improvement in 2012 resulted from a $6.3 millionrase in net securities gains, a $1.1 millionaase in wealth management fees, a $1.6
million increase in investment product fees, a $tillion increase in revenue from company-owned iifsurance and a $3.0 million increase
in other income. Partially offsetting these ince=awere a $1.2 million decrease in debit card afikll Aard fees, a $1.4 million decrease in
gain on sale leaseback transactions and a $3.@milecrease from changes in the FDIC indemnificasisset.

Despite a full year of fee revenue from the Integgquisition and a little over three months of feeenue from Indiana Community Bancorp,
service charges and overdraft fees, our largestsaf noninterest income, declined to $51.5 millio 2012, a $0.4 million decrease from
$51.9 million in 2011. This appears to be a negstignd in the industry and will be a focus of ngeTaent in 2013.
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Net securities gains were $13.6 million during 2@bgnpared to $7.3 million for 2011. Included in 204 $15.0 million of security gair
partially offset by $1.4 million of other-than-temary-impairment charges on two pooled trust prefésecurities and six non-agency
mortgage-backed securities. Included in 2011 i3 $8llion of security gains partially offset by #million of other-than-temporary-
impairment on one pooled trust preferred secunty tharee non-agency mortgage-backed securitiess $éilsecurities continued during 2011
and 2012 as we adjusted the composition of thesimvent portfolio to manage the effective duratibthe portfolio and reduce the leverage
on the balance sheet as proceeds from securitesware used to reduce other borrowings.

Wealth management fees, which are dependent andhaged assets performance, continue to be imphygtedcertainties in the investment
markets but did increase by $1.1 million to $21i8iom in 2012. The increase was primarily duehe faicquisition of Indiana Community
Bancorp on September 15, 2012 and the trust bissafdategra Bank on June 1, 2011.

Debit card and ATM fees decreased by $1.2 millm$24.0 million in 2012 as compared to $25.2 millio 2011. A decrease in interchange
income is the primary reason for the decrease.

Investment product fees were $12.7 million in 28téhpared to $11.1 million in 2011. The increagerimarily a result of increases in mut
fund fees and other investment advisory fees asstnvent markets improved in 2012.

Revenue from company-owned life insurance was 86llibn in 2012 compared to $5.3 million in 2011 eVénticipate this revenue will
continue to slowly improve.

The $1.4 million decrease in gain on sale leasebracdisactions is primarily due to the repurchase lafanch in 2011 and acceleration of the
deferred gain.

Other income increased $3.0 million in 2012 as camag to 2011. The increase was primarily as atre$ulcreases in customer derivative
fee revenue, rental income from an operating leaskeother miscellaneous income.

The following table presents changes in the comptznef noninterest income for the years ended Déeer3l.

NONINTEREST INCOME

% Change From

Prior Year

(dollars in thousand: 2012 2011 2010 2012 2011
Wealth management fees $ 21,54¢ $ 20,46( $ 16,12( 5.3% 26.9%
Service charges on deposit accol 51,48: 51,86: 50,01¢ (0.7) 3.7
ATM fees 24,00¢ 25,19¢ 22,967 4.7 9.7
Mortgage banking revent 3,74 3,25( 2,23( 15.1 45.7
Insurance premiums and commissi 37,10¢ 36,95 36,46: 0.4 1.4
Investment product fee 12,71« 11,06¢ 9,19: 14.¢ 20.4
Compan-owned life insuranc 6,452 5,322 4,052 21.2 31.2
Other income 15,26 12,21¢ 7,967 24.¢ 53.4

Total fee and service charge inco 172,31( 166,33 149,00¢ 3.6 11.€
Net securities gain 15,05: 8,691 17,12« 73.2 (49.2)
Impairment on availab-for-sale securitie (1,419 (1,409 (3,929 (0.4 64.1
Gain on derivative 82C 974 1,492 (15.9) (34.7)
Gain on sale leasebac 6,42: 7,86¢ 6,452 (18.9) 21.¢
Change in FDIC indemnification as (3,379 42€ — N/M N/M

Total noninterest incom $189,81¢ $182,88. $170,15( 3.8% 7.5%

Noninterest income to total revenue 37.1% 39.1% 42.5%

(1) Total revenue includes the effect of a taxagjeivalent adjustment of $13.2 million in 2012, R®lanillion in 2011 and $13.5 million in
2010.
N/M = Not meaningfu
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Noninterest Income Related to Covered Assets

Income and expense associated with the FDIC |lamsrnghagreements is reflected in the change ifFDIE indemnification asset. This
balance includes discount accretion, gains on tliteawp of the FDIC indemnification asset, and exgeefrom the reduction of the FDIC
indemnification asset upon the removal of loansEORand unfunded loan commitments. Loans are rematexh they have been fully paid
off, fully charged off, sold or transferred to OREIhe change in the FDIC indemnification asset aistudes income due to the FDIC, as
well as the income statement effects of other $bsge transactions.

For 2012, adjustments to the FDIC indemnificatisaed resulted in noninterest expense of $3.4 millldis compares to noninterest income
of $0.4 million in 2011. The decrease in incomprimarily the result of improvements in our loasdexpectations, which was partially of
by impairment of other real estate.

Noninterest Expense

Noninterest expense for 2012 totaled $365.8 millamincrease of $17.3 million, or 4.9% from th&d&3 million recorded in 2011. Includ
in 2012 is approximately $10.2 million of nonintstrexpense related to Indiana Community Bancorjichwvas acquired on September 15,
2012. This amount includes approximately $7.8 onillof acquisition and integration expenses. Alstuited in 2012 is approximately $26.6
million of noninterest expense for Integra Bankjakhwvas acquired on July 29, 2011. Noninterest rgpdor Integra Bank for 2011 was
$25.9 million. The 2011 amount for Integra BanKumes approximately $11.1 million of acquisitiordantegration costs. Also included in
2012 is a $6.4 million increase in expense relatetie reinstatement of our performance-based th@oompensation plan.

Salaries and benefits, the largest component ahtenest expense, totaled $193.9 million in 20I#npared to $189.5 million in 2011, an
increase of $4.4 million, or 2.3%. Included in 20436.0 million of salaries and benefit expensmamted with former IBT associates, wh
includes severance and retention accruals. PgrtfBetting the increase from IBT is a reductidrapproximately $6.8 million in salaries a
benefits expense associated with former Integr&kBasociates. Also included in 2012 is a $6.4 amliincrease in expense related to a full
year of the reinstatement of our performe-based incentive compensation plan and a $1.1amiliicrease in pension expense. Partially
offsetting these increases are a $0.7 million desaén restricted stock expense, a $0.2 milliomaese in hospitalization expense, a $0.2
million decrease in long-term disability insuraras® our cost containment efforts.

Marketing expense was $7.5 million for 2012 comgare$6.0 million for 2011. The increase is atttdhle to higher levels of charitable
contributions and sponsorships in 2012.

Professional fees decreased $2.9 million for 2@&l2cenpared to 2011. The decrease is primarilybattble to legal and other professional
fees associated with the acquisition of IntegralBar?011. Continued compliance with the June 4,2@onsent order issued by our primary
regulator is expected to result in increased peifesl fees during the first quarter of 2013 asGbenpany continues to progress on this
project. The consent order requires the Bank t@rapother things: continue to review, update, amplément a written institution-wide,
ongoing BSA/AML risk assessment that accuratelyifies BSA/AML risks; ensure that Bank managemeniews, updates, and
implements its risk-based processes to obtain aatyze appropriate customer due diligence inforamatd monitor for and investigate
suspicious activity; ensure adherence to a writtegram for appropriate identification, analyzinglanonitoring of transactions with greater
than normal risk; maintain an effective BSA indeghent testing function; and ensure and maintaina@efft personnel with requisite expert
and skills who receive adequate on-going training.

Loan expense increased $2.3 million for 2012 aspawed to 2011. The increase is primarily attribletdb loan expense associated with the
acquisition of Integra Bank.

Supply expense was $2.7 million for 2012 compage®i3t8 million for 2011. 2011 included costs asatsd with the acquisition of Integra
Bank.
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Loss on debt extinguishment was $1.2 million highe2012 due to the termination of $50 million aderal Home Loan Bank advances and
related swaps in the fourth quarter of 2012, comgan minimal debt extinguishment costs in 2011.

FDIC assessment expense was $6.0 million for 20h#pared to $7.5 million for 2011. The decreaseimarily due to a lower assessment
rate.

Other real estate owned expense was $17.1 mikipB012 compared to $2.0 million for 2011. The @age is primarily due to expense
related to decreased valuations of other realestahed acquired in our FDIC assisted transackaghty percent of these impairment losses
are reimbursable by the FDIC upon ultimate saléhefproperty.

The following table presents changes in the comptanef noninterest expense for the years endedblese31.

NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousand: 2012 2011 2010 2012 2011
Salaries and employee benefits $193,87: $189,53¢ $170,60: 23% 11.1%
Occupancy 50,92¢ 51,05¢ 46,41( (0.2) 10.C
Equipment 11,74« 11,72 10,641 0.z 10.1
Marketing 7,451 5,99( 5,72( 24.L 4.7
Data processin 22,01« 22,97 21,40¢ 4.2 7.3
Communication: 10,93¢ 10,40¢ 9,80: 5.1 6.2
Professional fee 12,03( 14,95¢ 8,25¢  (19.6) 81.2
Loan expens 7,031 4,73¢ 3,93¢ 48.¢ 20.2
Supplies 2,71¢ 3,76: 2,93t (27.9) 28.2
Loss on extinguishment of de 1,94¢ 78¢ 6,107 N/M (87.7)
FDIC assessmel 5,991 7,52z 8,37C (20.9 (10.7)
Other real estate owned expe 17,13¢ 1,992 2,61 N/M (23.9)
Amortization of intangible: 7,941 8,82¢ 6,13C (10.)) 44.C
Other expens 14,00¢ 14,25: 11,37: (1.9 25.2

Total noninterest expen: $365,75( $348,52. $314,30! 49% 10.9%

Noninterest Expense Related to Covered Assets

Noninterest expense related to covered assetacueled in OREO expense, legal and professionaresgoand other covered a-related
expenses, and may be subject to FDIC reimbursefgpenses must meet certain FDIC criteria in ofdethe expense amounts to be
reimbursed. Certain amounts reflected in thesenbaamay not be reimbursed by the FDIC if they alonmeet the criteria.

$828 thousand, or twenty percent of the expensecided with holding and maintaining covered asastsimed in the Integra acquisition,
not reimbursable by the FDIC and were recordedamierest expense during 2012. The remaining gightcent was recorded as a
receivable from the FDIC. Additional non-reimburleabxpenses of $444 thousand associated with fgphtid maintaining covered assets
assumed in the Integra acquisition were also rexbid noninterest expense during 2012.

$223 thousand, or twenty percent of the expensecided with holding and maintaining covered asastsimed in the Integra acquisition,
not reimbursable by the FDIC and were recordedamierest expense during 2011. The remaining gightcent was recorded as a
receivable from the FDIC. Additional non-reimburkabxpenses of $133 thousand associated with fgphtid maintaining covered assets
assumed in the Integra acquisition were also rexbid noninterest expense during 2011.
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Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefiteteebeived in the future, which arise due
to timing differences in the recognition of certéegms for financial statement and income tax pagso The major difference between the
effective tax rate applied to our financial statetriacome and the federal statutory tax rate isediby interest on tax-exempt securities and
loans. The tax rate was effectively the same fd228nd 2011. See Note 12 to the consolidated fiabstatements for additional details on
Old National’'s income tax provision.

Comparison of Fiscal Years 2011 and 2010

In 2011, we generated net income of $72.5 milliod diluted net income per share of $0.76 compar&k88.2 million and $0.44, respectiv
in 2010. The 2011 earnings included a $54.5 milifmrease in net interest income, a $12.7 millimréase in noninterest income and $23.3
million decrease in the provision for loan losg@ffsetting these increases to net income in 2014 av$34.2 million increase in noninterest
expense and a $22.0 million increase in incomexaense.

Taxable equivalent net interest income was $284llibmin 2011, a 22.8% increase from the $231.89iam reported in 2010. The net inter:
margin was 3.87% for 2011, a 47 basis point inaeampared to 3.40% reported for 2010. Averageirguassets increased by $544.5
million during 2011 and the yield on average eagrassets increased 5 basis points from 4.55% @%&.8verage interest-bearing liabilities
increased $288.9 million and the cost of interestring liabilities decreased from 1.47% to 0.96%.

The provision for loan losses was $7.5 million 612, a $23.3 million decrease from the $30.8 milliecorded in 2010. The lower provision
in 2011 was attributable to the following factafk) the loss factors applied to our performing |Ipantfolio have decreased during 2011
compared to 2010 as charge-offs were substanteadigr, (2) apart from those loans acquired in @ &cquisitions, which are substantially
accounted for at fair value, our total loans desede$16.2 million from December 31, 2010 to Decam3ie 2011, and (3) the percentage of
our loan portfolio consisting of those loans whigigher loss factors are applied (commercial androercial real estate loans) fell to 48% in
2011 compared to 58% in 2010 while the percentdgeioloan portfolio consisting of those loans wdhéwer loss factors are applied
(residential loans) increased to 21% in 2011 coeghéw 18% in 2010.

Noninterest income for 2011 was $182.9 millionjresrease of $12.7 million, or 7.5% from the $17@flion reported for 2010. Ne

securities gains were $7.3 million during 2011 caneg to $13.2 million for 2010. Included in 2013&7 million of security gains partially
offset by $1.4 million of other-than-temporary-inmpaent on one pooled trust preferred security &mele non-agency mortgage-backed
securities. Sales of securities continued durinb02ind 2011 as we adjusted the composition ofrthestment portfolio to manage the
effective duration of the portfolio and reduce eerage on the balance sheet as proceeds fromtsecsales were used to reduce other
borrowings. Also affecting noninterest income il2@vas a $4.3 million increase in wealth managerfess, a $2.2 million increase in debit
card and ATM card fees, a $1.8 million increaseirestment product fees, a $1.8 million increasseirvice charges on deposit accounts and
a $4.3 million increase in other income. Partialfisetting these increases was a $0.5 million desgrén gains on derivatives.

Income and expense associated with the FDIC laasrghagreements is reflected in the change ifFDIE indemnification asset. This
balance includes discount accretion, gains on ttitewp of the FDIC indemnification asset, and exgeefrom the reduction of the FDIC
indemnification asset upon the removal of loansEORand unfunded loan commitments. Loans are rematexh they have been fully paid
off, fully charged off, sold or transferred to OREIhe change in the FDIC indemnification asset aistudes income due to the FDIC, as
well as the income statement effects of other $bsse transactions. The net change in the FDIGnnd&ation asset was $0.4 million for
2011 and was attributable to indemnification aasetetion.

Noninterest expense for 2011 totaled $348.5 millamincrease of $34.2 million, or 10.9% from tt34.4.3 million recorded in 2010. TI
acquisition of Monroe Bancorp and Integra Bank wheeprimary reasons for the increase in nonintengsense. Noninterest expense for
Monroe Bancorp totaled approximately $21.2 millad included $6.6 million of acquisition and int&tipn costs. Noninterest expense for
Integra Bank totaled $25.9 million from July 291200 December 31, 2011. This amount included agpprately $11.1 million of acquisitio
and integration expenses. Also included in 2018.$8.6 million increase in performance-based ineerompensation expense and $2.0
million accrued for a litigation settlement.
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Noninterest expense related to covered assetadueled in OREO expense, legal and professionaresgpand other covered a-related
expenses, and may be subject to FDIC reimbursefgpenses must meet certain FDIC criteria in ofdethe expense amounts to be
reimbursed. Certain amounts reflected in thesenbaamay not be reimbursed by the FDIC if they alonmeet the criteria.

$223 thousand, or twenty percent of the expenseidsed with holding and maintaining covered asastaimed in the Integra acquisition,
not reimbursable by the FDIC and were recordedamierest expense during 2011. The remaining gightcent was recorded as a
receivable from the FDIC. Additional non-reimburkeabxpenses of $133 thousand associated with fgphtid maintaining covered assets
assumed in the Integra acquisition were also rexbid noninterest expense during 2011.

The provision for income taxes was $27.3 millior2011 compared to $5.3 million in 2010. Old Natimaffective tax rate was 27.4% in
2011 compared to 12.1% in 2010. The effective & varied significantly from 2010 to 2011 due marecrease in pre-tax income while tax-
exempt income had decreased.

BUSINESS LINE RESULTS

We operate in two operating segments: communitkibgrand treasury. The following table summarizeshsiness line results for the ye
ended December 31.

BUSINESS LINE RESULTS

(dollars in thousand: 2012 2011 2010
Community banking $142,37¢ $129,44¢ $ 73,10¢
Treasury (17,657 (29,905 (26,310
Other 3,05¢ 221 (3,31¥)
Income (loss) before income tax $127,78! $ 99,76: $ 43,48(

The 2012 community banking segment profit increggE29 million from 2011 levels, primarily as aukof the acquisitions of Indiana
Community Bancorp and Integra Bank, which occuoeduly 29, 2011. The 2011 community banking sedmafit increased $56.3 millic
from 2010 levels, primarily as a result of the dsijions of Monroe Bancorp and Integra Bank an@erélase in provision for loan loss
expense.

The 2012 treasury segment profit increased $12®mfrom 2011 primarily as a result of the $6.4lion increase in net securities gains in
2012. The 2011 treasury segment profit decreasédriilion from 2010 primarily as a result of th6.$ million decrease in net securities
gains in 2011.

The 2012 “other” segment profit increased approxaya$2.8 million from 2011 primarily as a resufttbe increased wealth management
revenue. The 2011 “other” segment profit increaggaroximately $3.5 million from 2010 primarily asesult of the increased trust business
associated with the Monroe Bancorp and Integraiaitiuns.

FINANCIAL CONDITION
Overview

At December 31, 2012, our total assets were $%8H4dn, a 10.8% increase from $8.610 billion atd@eber 31, 2011. The increase is
primarily a result of the acquisition of Indianar@munity Bancorp, which occurred on September 15228/e are continuing to reduce our
reliance on higher cost deposits and other borrgsvikarning assets, comprised of investment sesrigortfolio loans, loans and leases held
for sale, money market investments and interestiegiaccounts with the Federal Reserve, were $&206n at December 31, 2012, an
increase of $807.1 million, or 10.9%, from $7.3%#dn at December 31, 2011. The increase in egraigsets is primarily a result of the
acquisition of Indiana Community Bancorp. Year oyear, time deposits and other borrowings, whicketen average interest rate higher
other types of deposits, have decreased as a pefdetal funding. Year over year, noninterestiirgademand deposits have increased as a
percent of total funding.
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Investment Securities

We classify investment securities primarily as mlde-for-sale to give management the flexibilitysell the securities prior to maturity if
needed, based on fluctuating interest rates orggsaim our funding requirements. However, we abeet$56.6 million of 15- and 20-year
fixed-rate mortgage pass-through securities, $1@8l®n of U.S. government-sponsored entity andrazy securities and $169.3 million of
state and political subdivision securities in oaldato-maturity investment portfolio at December 2@12. During the third quarter of 2012,
approximately $46.1 million of state and politisabdivision securities were transferred from thiee-maturity portfolio to the available-
for-sale portfolio due to changes in circumstarassociated with the Office of Management and Budgeport outlining sequestration and
the implications for taxable Build America Bond$eT$1.0 million, net of tax, unrealized holdingrgaias reclassified out of other
comprehensive income on the date of transfer.

Trading securities, which consist of mutual fundtdhin a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $3.1 million at December 31, 2012paned to $2.8 million at December 31,
2011.

At December 31, 2012, the investment securitief@ar was $2.945 billion compared to $2.590 bitliat December 31, 2011, an increase of
13.7%. Investment securities represented 35.9% ey assets at December 31, 2012, compared @&63&. December 31, 2011. Included
in the investment securities portfolio at Decenmier2012 is approximately $116.4 million relatedto acquisition of Indiana Community
Bancorp. We adjusted the composition of the investnportfolio to manage the effective durationhaf portfolio and reduce the leverage on
the balance sheet as proceeds from securitieswgatesused to reduce other borrowings. Strongemnoemial loan demand in the future and
management’s efforts to deleverage the balance shakl result in a reduction in the securitiestfmdio. As of December 31, 2012,
management does not intend to sell any securitithsam unrealized loss position and does not beltee Company will be required to sell
such securities.

The investment securities available-for-sale ptidfbad net unrealized gains of $64.0 million acBeber 31, 2012, compared to net
unrealized gains of $40.5 million at December 3M 2 A $1.4 million charge was recorded during 28dated to other-than-temporary-
impairment on two pooled trust preferred securiéied six non-agency mortgapacked securities. A $1.4 million charge was reedrduring
2011 related to other-than-temporary-impairmenbioe pooled trust preferred security and three ryamey mortgage-backed securities. See
Note 1 to the consolidated financial statementdHerimpact of oth«-than-temporary-impairment in other comprehenain®ine and Note 3

to the consolidated financial statements for det@il management’s evaluation of securities forretien-temporary-impairment.

The investment portfolio had an effective duratiéi8.71% at December 31, 2012, compared to 3.63Beeember 31, 2011. Effective
duration measures the percentage change in valie giortfolio in response to a change in interatgs. The weighted average yields on
available-for-sale investment securities were 2.992012 and 3.32% in 2011. The average yield$erheld-to-maturity portfolio were
3.90% in 2012 and 3.96% in 2011.

At December 31, 2012, Old National had a concentraif investment securities issued by the statedifina and its political subdivisions
with an aggregate market value of $273.8 milliohjol represented 22.9% of shareholderglity. At December 31, 2011, Old National h
concentration of investment securities issued bystate of Indiana and its political subdivisioritwan aggregate market value of $268.4
million, which represented 26.0% of shareholdecgliy. There were no other concentrations of inwestt securities issued by an individual
state and its political subdivisions that were tggethan 10% of shareholders’ equity.

Loan Portfolio

We lend primarily to consumers and small to medsined commercial and commercial real estate clientarious industries including
manufacturing, agribusiness, transportation, mimmgplesaling and retailing. Our policy is to contrate our lending activity in the
geographic market areas we serve, primarily Indifliraois and Kentucky.
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The following table, including covered loans, prasehe composition of the loan portfolio at Decem®1.

LOAN PORTFOLIO AT YEAR-END

(dollars in thousand: 2012 2011 2010 2009 2008 GFrga/rthYlgzie
Commercial $1,392,45° $1,341,40° $1,211,39' $1,287,16! $1,897,96! (7.5%
Commercial real esta 1,438,70 1,393,30. 942,39! 1,062,911 1,154,911 5.€
Consumer cred 1,004,82 990,06: 924,95 1,082,01 1,210,95. (4.6)

Total loans excluding residential real es! 3,835,99! 3,724,771 3,078,741 3,432,09! 4,263,83. (2.6)
Residential real esta 1,360,59 1,042,42 664,70! 403,39 496,52¢ 28.7

Total loans 5,196,59. 4,767,20: 3,743,45. 3,835,48I 4,760,35! 2.2%
Less: Allowance for loan loss: 54,76: 58,06( 72,30¢ 69,54¢ 67,087

Net loans $5,141,83  $4,709,14. $3,671,14; $3,765,93! $4,693,27.

Commercial and Commercial Real Estate Loans

At December 31, 2012, commercial loans increasddl®dillion while commercial real estate loans eased $45.4 million, respectively,
from December 31, 2011. Included in the commetoih total for December 31, 2012 is approximatdl2.8 million related to our
acquisition of Indiana Community Bancorp. Includedhe commercial real estate loan total for Decen#i, 2012 is approximately $197.8
million related to our acquisition of Indiana Commity Bancorp. During 2012, we sold $1.7 millionafmmercial and commercial real esi
loans. Net recoveries of $0.7 million were recordaeted to these sales. We sold $5.4 million ohiceercial and commercial real estate lo
during 2011. No write-down was recorded againsiit@vance for loan losses related to these shtem demand in our markets remains
soft. However, if you exclude covered loans andréuently acquired IBT loans, we did experience esbdban growth in the commercial
portfolio during 2012.

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

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2012

Within Beyond

(dollars in thousand: 1 Year 1-5Years 5 Years Total
Interest rates
Predetermine: $310,90! $254,02¢ $116,75¢ $ 681,69.
Floating 444 26. 188,47: 78,03 710,76’
Total $755,16¢  $442,50:  $194,79.  $1,392 45!

Consumer Loans

Consumer loans, including automobile loans, perdsamé home equity loans and lines of credit, inseeb$14.8 million or 1.5% at
December 31, 2012, compared to December 31, 26tiided in the total for December 31, 2012 is apipnately $72.8 million related to
our acquisition of Indiana Community Bancorp.

Residential Real Estate Loa

Residential real estate loans, primarily family properties, were $1.361 billion at Decem®&, 2012, an increase of $318.2 million or 30
from December 31, 2011. In addition to organic lpamduction, December 31, 2012 totals also inclggroximately $74.5 million acquired
from Indiana Community Bancorp. The majority of grewth in residential real estate loans begahénfourth quarter of 2010, primarily a
result of a new mortgage product that was introduéé¢ December 31, 2012, this new product had ameae FICO score of 779, an average
loan to value ratio of 59% and an average duraifdl7.4 years. We have also retained more of cur liriginations to partially offset the
slow loan demand from our traditional commerciatomers.
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Allowance for Loan Losse

To provide for the risk of loss inherent in extergicredit, we maintain an allowance for loan los3&& determination of the allowance is
based upon the size and current risk characteyisfithe loan portfolio and includes an assessmieindividual problem loans, actual loss
experience, current economic events and regulgwidance. Additional information about our Allowanfor Loan Losses is included in the
“Risk Management—Credit Risk” section of Item 7, 4Nagement’s Discussion and Analysis of Financialdtmn and Results of
Operations” and Notes 1 and 5 to the consolidatedh€ial statements.

At December 31, 2012, the allowance for loan logses $54.8 million, a decrease of $3.3 million canggl to $58.1 million at December 31,
2011. As a percentage of total loans, the allowaeceeased to 1.05% at December 31, 2012, from¥d &2December 31, 2011. During
2012, the provision for loan losses was $5.0 nmilli@ decrease of $2.5 million from the $7.5 millrecorded in 2011. Impacting the provis
over the past twelve months are the following fesct@l) the loss factors applied to our perforniiman portfolio have decreased over time as
charge-offs were substantially lower, (2) the comitig trend in improved credit quality, and (3) fflecentage of our legacy loan portfolio
consisting of those loans where higher loss facoesapplied (commercial and commercial real estaties) fell while the percentage of our
loan portfolio consisting of those loans where |Ioess factors are applied (residential loans)aased.

For commercial loans, the reserve decreased byr$ifliBn at December 31, 2012, compared to Decer3thteR011. The reserve as a
percentage of the commercial loan portfolio de@das 1.10% at December 31, 2012, from 1.64% aeBéeer 31, 2011. For commercial

real estate loans, the reserve decreased by $0idnnait December 31, 2012, compared to Decembgp@11. The reserve as a percentage of
the commercial real estate loan portfolio decreasetd10% at December 31, 2012, from 2.52% at Déeer@l, 2011. Nonaccrual loans,
excluding covered loans, increased $35.1 millieeesiDecember 31, 2011 primarily as a result ol Bieacquisition. Criticized and classifi
loans increased $62.4 million from December 31,12@lso primarily as a result of the IBT acquisiti®uring 2012, other classified assets,
which consist of investment securities downgradeldw investment grade, decreased $47.7 million.

The reserve for residential real estate loanspes@ntage of that portfolio decreased to 0.28%eatember 31, 2012, from 0.35% at
December 31, 2011. The reserve for consumer loanredsed to 0.48% at December 31, 2012, from 0atPecember 31, 2011.

Allowance for Losses on Unfunded Commitm

We maintain an allowance for losses on unfundedneeruial lending commitments and letters of credlprovide for the risk of loss inherent
in these arrangements. The allowance is compuied asnethodology similar to that used to deterntireeallowance for loan losses,
modified to take into account the probability alrawdown on the commitment. This allowance is reggbas a liability on the balance sheet
within accrued expenses and other liabilities, e/kiile corresponding provision for these loan lossescorded as a component of other
expense. As of December 31, 2012 and 2011, theatice for losses on unfunded commitments was $aliomand $4.8 million,
respectively.

Residential Loans Held for Sale

At December 31, 2012, loans held for sale is madentirely of mortgage loans held for immediate salthe secondary market with
servicing released. These loans are sold at or friorigination at a contracted price to an owdsid/estor on a best efforts basis and remain
on the Company’s balance sheet for a short peffitiche (typically 30 to 60 days). These loans anlel svithout recourse and the Company
has experienced minimal requests to repurchase liam to the standard representations and warsarie have experienced no material
losses. Mortgage originations are subject to Valatiue to interest rates and home sales. Resaldoans held for sale have declined since
the end of 2009, as we have retained certain ofozur originations to partially offset the slow todemand from our traditional commercial
customers. Residential loans held for sale were6pi@llion at December 31, 2012, compared to $4ilsam at December 31, 2011.
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We elected the fair value option under FASB ASC-825Financial Instruments (SFAS No. 159) for resitihl loans held for sale. The
aggregate fair value exceeded the unpaid prinbglainces by $0.4 million as of December 31, 20¥Décember 31, 2011, the aggregate
fair value exceeded the unpaid principal balanc&®§ million.

Covered Assets

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BDIC assisted transaction. The
Company entered into separate loss sharing agréseméh the FDIC providing for specified credit foprotection for substantially all
acquired single family residential loans, commeérgans, and other real estate owned (“OREQ"). Iso@aomprise the majority of the assets
acquired and are subject to loss share agreeméhtshe FDIC whereby Old National is indemnifiedasgst 80% of losses up to $275.0
million, losses in excess of $275.0 million up @63%.2 million at 0% reimbursement, and 80% of leseeexcess of $467.2 million with
respect to covered assets. As of December 31, 284 8p not expect losses to exceed $275.0 million.

A summary of covered assets is presented below:

December 31 December 31

(dollars in thousand: 2012 2011
Loans, net of discount & allowance $ 366,61: $ 625,41°
Other real estate ownt 26,137 30,44:
Total covered asse $ 392,75 $ 655,36(

FDIC Indemnification Asset

Because the FDIC will reimburse Old National fasdes incurred on certain acquired loans, an inderation asset is recorded at fair value
at the acquisition date. The indemnification agsetcognized at the same time as the indemnifiadd, and measured on the same basis,
subject to collectibility or contractual limitatienThe indemnification asset, on the acquisiticie daflects the reimbursements expected 1
received from the FDIC, using an appropriate distoate, which reflects counterparty credit riskl ather uncertainties. Reimbursement
claims are submitted to the FDIC and the receivabteduced when the FDIC pays the claim. At Decam®i, 2012, the FDIC
indemnification asset was $115.7 million and wasigosed of a $107.4 million FDIC indemnificationsasand a $8.3 million FDIC loss
share receivable. The loss share receivable rapgseee current reimbursable amounts from the FHDHE have not yet been received. The
indemnification asset represents the cash flowE€tdmpany expects to collect from the FDIC underltiss sharing agreements and the
amount related to the estimated improvements ih fla& expectations that are being amortized oliersame period for which those
improved cash flows are being accreted into inco@ecember 31, 2012, $99.5 million of the FDI@émnification asset is related to
expected indemnification payments and $7.9 milimexpected to be amortized against future acciatedest income.

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

(dollars in thousand:
Balance at January 1, 20 $167,71-
Adjustments not reflected in incor

Established through acquisitio

Cash received from the FDI (48,227
Other (37¢)
Adjustments reflected in incon
(Amortization) accretiol (13,129
Impairment 1,06¢
Write-downs/sale of other real est 12,63:
Recovery amounts due to FD (3,229
Other (730
Balance at December 31, 20 $115,73¢
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Goodwill and Other Intangible Assets

Goodwill and other intangible assets at DecembeB12, totaled $368.0 million, an increase of $&tillion compared to $286.8 million at
December 31, 2011. During the third quarter of 201 recorded $88.7 million of goodwill and othetaingible assets associated with the
acquisition of Indiana Community Bancorp, of whi#86.0 million is included in the “Community Bankihgolumn and $2.7 million is
included in the “Other” column for segment repagtin

Assets Held for Sale

Assets held for sale were $15.0 million at Decen#3ier2012 compared to $16.9 million at December281,1. Included in assets held for ¢
are thirteen financial centers associated withnbtegra acquisition, four facilities associatedhatihte Monroe Bancorp acquisition and two
facilities associated with the Indiana CommunitynBarp acquisition.

Other Assets

Other assets have increased $27.6 million, or 13s236e December 31, 2011 primarily as a resudtroincrease in deferred tax assets, which
was partially offset by fluctuations in the fairlwa of derivative financial instruments.

Funding

Total average funding, comprised of deposits andledale borrowings, was $7.469 billion at Decen#igr2012, an increase of 4.2% from
$7.168 hillion at December 31, 2011. Total deposise $7.279 billion, including $5.998 billion irehsaction accounts and $1.281 billion in
time deposits at December 31, 2012. Total depogiteased 10.1% or $667.4 million compared to Démam31, 2011. Included in total
deposits at December 31, 2012 are $642.1 milliomfthe acquisition of Indiana Community Bancorpnitterest-bearing demand deposits
increased 16.2% or $279.2 million compared to Ddmam31, 2011. Savings deposits increased 19.09238.@ million. NOW deposits
increased 16.5% or $258.6 million compared to Ddzmm31, 2011. Money market deposits decreased ©0%3.0 million, while time
deposits decreased 11.5% or $166.4 million comp@ar&kecember 31, 2011. We continue to experienda@ease in noninterest-bearing
demand deposits.

We use wholesale funding to augment deposit fundimdjto help maintain our desired interest ratepisition. Wholesale borrowing as a
percentage of total funding was 10.2% at DecembeP@12, compared to 9.8% at December 31, 201ludad in wholesale funding at
December 31, 2012 is $17.9 million from the acdigisiof Indiana Community Bancorp. Short-term bernimgs have increased $165.0
million since December 31, 2011 while loteym borrowings have decreased $53.3 million coeghés December 31, 2011. During the fo
quarter of 2012, we terminated $50.0 million of FHadvances. On June 30, 2012 we redeemed $13i6mufl subordinated notes and $3.0
million of trust preferred securities. During 201de prepaid $119.2 million of FHLB advances and.®8dillion of structured repurchase
agreements. In the fourth quarter of 2011, $150lidom of subordinated bank notes matured. See dltaeand 11 to the consolidated
financial statements for additional details on fim@ncing activities.
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The following table presents changes in the avebadgnces of all funding sources for the years emdscember 31.

FUNDING SOURCES—AVERAGE BALANCES

% Change From

Prior Year

(dollars in thousand: 2012 2011 2010 2012 2011
Demand deposits $1,828,75( $1,555,94 $1,182,65 17.5% 31.6%
NOW deposits 1,608,64. 1,472,711 1,221,35; 9.2 20.€
Savings deposil 1,728,88 1,384,29. 1,043,28! 24.¢ 32.7
Money market deposi 288,98t 328,55( 361,16¢  (12.0 (9.0
Time deposit: 1,319,95 1,647,72! 1,753,56. (19.9 (6.0)

Total deposit: 6,775,22. 6,389,22' 5,562,02. 6.C 14.¢
Shor-term borrowings 413,92: 363,62: 328,53! 13.¢ 10.7
Other borrowing: 280,21¢ 414,90: 615,00¢  (32.F) (32.5)

Total funding source $7,469,36. $7,167,75  $6,505,56, 42% 10.2%

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

CERTIFICATES OF DEPOSIT, $100,000 AND OVER

Maturity Distribution

Year-End 1-90 91-180 181-365 Beyond
(dollars in thousand: Balance Days Days Days 1 Year
2012 $365,45¢ $53,79( $50,92¢ $118,81¢ $141,92:
2011 421,87 64,42 80,92t 87,79¢ 188,72
2010 466,29: 73,37¢ 30,59 121,15: 241,17:
Capital

Shareholders’ equity totaled $1.195 billion or 23.6f total assets at December 31, 2012, and $billgzh or 12.0% of total assets at
December 31, 2011. The December 31, 2012 balachedss approximately $88.5 million from the approately 6.6 million shares of
common stock that were issued in the acquisitiomdiana Community Bancorp.

We paid cash dividends of $0.36 per share in 2@hi;h decreased equity by $34.7 million. We dedarash dividends on common stock of
$0.28 per share in 2011, which decreased equi§2By5 million. We repurchased shares of our stasdhicing shareholders’ equity by $4.0
million in 2012 and $1.5 million in 2011. Duringettiourth quarter of 2012, we repurchased 250,08@eshof our common stock under our
buyback program. The remaining repurchases refaietharily to our employee stock based compensatlans. The change in unrealized
losses on investment securities increased equi$1By0 million in 2012 and increased equity by $1@illion in 2011. Shares issued for
reinvested dividends, stock options, restrictedlstmd stock compensation plans increased shaeaisbitjuity by $4.7 million in 2012,
compared to $4.0 million in 2011.

Capital Adequacy

Old National and the banking industry are subjectarious regulatory capital requirements admingstdoy the federal banking agencies. For
additional information on capital adequacy see Nité¢o the consolidated financial statements.

41



Table of Contents

RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Bioes through its Risk and Credit Policy Commitéeel its Funds Management
Committee, has in place company-wide structures;geses, and controls for managing and mitigatikg The following discussion
addresses the three major risks we face: credikehaand liquidity.

Credit Risk

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

Investment Activities

Within our securities portfolio, the non-agencylatdralized mortgage obligations represent thetgst@xposure to the current instability in
the residential real estate and credit market®&dember 31, 2012, we had seven non-agency calliaist mortgage obligations with a
market value of $30.2 million, or approximately % 2f the available-for-sale securities portfoliax 8f these securities are rated below
investment grade. The unrealized gain on theseaiseswat December 31, 2012, was approximately $@lBon.

While the overall residential real estate market $tabilized, we expect conditions to remain urderfor the foreseeable future. Deteriora

in the performance of the underlying loan collaterald result in deterioration in the performamndé®ur asset-backed securities. Six non-
agency mortgage-backed securities were rated hielegtment grade as of December 31, 2012. Durieghtind quarter of 2012, we sold
three non-agency mortgage-backed securities witdmaortized cost of approximately $39.5 million thagre below investment grade. During
the second quarter of 2012, we sold one non-agercigage-backed security with an amortized costpproximately $1.4 million that was
below investment grade. During 2012, we experier$teé million of other-than-temporary-impairmens$es on six of these securities, all of
which was recorded as a credit loss in earningsindR2011, we experienced $2.3 million of otherrthamporary-impairment losses on three
of these securities, of which $0.5 million was meleal as a credit loss in earnings and $1.8 milsancluded in other comprehensive income.

We also carry a higher exposure to loss in ourgmbtiust preferred securities, which are collaieedl debt obligations, due to illiquidity in
that market and the performance of the underlyolateral. At December 31, 2012, we had pooled fpusferred securities with a fair value
of approximately $9.4 million, or 0.4% of the awdile-for-sale securities portfolio. During 2012, @gerienced $0.5 million of other-than-
temporary-impairment on two of these securitiespfalvhich was recorded as a credit loss in eamifigese securities remained classified as
available-for-sale and at December 31, 2012, thealized loss on our pooled trust preferred seesnvas approximately $15.5 million.
During 2011, we experienced $0.9 million of othlean-temporary-impairment on one of these securiiksf which was recorded as a credit
loss in earnings.

The remaining mortgage-backed securities are baokédlS. government-sponsored or federal agenklasicipal bonds, corporate bonds
and other debt securities are evaluated by revipthia credit-worthiness of the issuer and geneeaksat conditions. We do not have the
intent to sell these securities and it is likelgtttve will not be required to sell these securitiefore their anticipated recovery.

Included in the held-to-maturity category at DecemBil, 2012 are approximately $56.6 million of anemortgage-backed securities and
$169.3 million of municipal securities at amortizebt.

Counterparty Exposure

Counterparty exposure is the risk that the otheypa a financial transaction will not fulfill itebligation in a financial transaction. We define
counterparty exposure as nonperformance risk irs#etions involving federal funds sold and purctasepurchase agreements,
correspondent bank relationships, and derivativeraots with companies in the financial servicetstry. Old National's net counterparty
exposure was an asset of $514.1 million at Dece@be2012.
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Lending Activities

Commercial

Commercial and industrial loans are made primdahthe purpose of financing equipment acquisitiexpansion, working capital, and other
general business purposes. Lease financing cowgidirect financing leases and are used by comalerastomers to finance capital
purchases ranging from computer equipment to tamteion equipment. The credit decisions for thiegesactions are based upon an
assessment of the overall financial capacity ofayglicant. A determination is made as to the appli's ability to repay in accordance with
the proposed terms as well as an overall assessrhtd risks involved. In addition to an evaluatiof the applicant’s financial condition, a
determination is made of the probable adequacheptimary and secondary sources of repayment, asieldditional collateral or personal
guarantees, to be relied upon in the transactioediCagency reports of the applicant’s creditdngisupplement the analysis of the applicant’
creditworthiness.

Commercial mortgages and construction loans ae¥effto real estate investors, developers, anddysiprimarily domiciled in the
geographic market areas we serve, primarily Indifliiaois and Kentucky. These loans are securefirsyymortgages on real estate at loan-
to-value (“LTV") margins deemed appropriate for ghreperty type, quality, location and sponsorskipnerally, these LTV ratios do not
exceed 80%. The commercial properties are predattijnaon-residential properties such as retail eentapartments, industrial properties
and, to a lesser extent, more specialized proge@iebstantially all of our commercial real estats are secured by properties located ir
primary market area.

In the underwriting of our commercial real estaiars, we obtain appraisals for the underlying prttge Decisions to lend are based on the
economic viability of the property and the creditthiness of the borrower. In evaluating a propas@umercial real estate loan, we prima
emphasize the ratio of the property’s projectedcash flows to the loan’s debt service requiremené debt service coverage ratio normally
is not less than 120% and it is computed after ciéolu for a vacancy factor and property expensexpasopriate. In addition, a personal
guarantee of the loan or a portion thereof is ofeguired from the principal(s) of the borrower. Véguire title insurance insuring the priority
of our lien, fire, and extended coverage casuablwiance, and flood insurance, if appropriate rifepto protect our security interest in the
underlying property. In addition, business intetiop insurance or other insurance may be required.

Construction loans are underwritten against pregciash flows derived from rental income, busimessme from an owner-occupant or the
sale of the property to an end-user. We may maidfae risks associated with these types of loangdwyiring fixed-price construction
contracts, performance and payment bonding, cdatraisbursements, and pre-sale contracts or pselagreements.

Consumer

We offer a variety of first mortgage and juniomlians to consumers within our markets, with rexsithl home mortgages comprising our
largest consumer loan category. These loans ameeskby a primary residence and are underwrittémgusaditional underwriting systems to
assess the credit risks of the consumer. Decisimmprimarily based on LTV ratios, debt-to-incof2T(") ratios, liquidity and credit scores.
A maximum LTV ratio of 80% is generally requiredtheaugh higher levels are permitted with mortgaggurance or other mitigating factors.
We offer fixed rate mortgages and variable ratetgages with interest rates that are subject toghanery year after the first, third, fifth, or
seventh year, depending on the product and arel lmastilly-indexed rates such as the London Intekb@ffered Rate (“LIBOR")We do no
offer interest-only loans, payment-option faciktiesub-prime loans, or any product with negativermation.

Home equity loans are secured primarily by secondgages on residential property of the borrowée Ginderwriting terms for the home

equity product generally permits borrowing availiéjiin the aggregate, up to 90% of the apprais@gde of the collateral property at the ti
of origination. We offer fixed and variable ratent equity loans, with variable rate loans undetemitat fully-indexed rates. Decisions are
primarily based on LTV ratios, DTI ratios, liquigitand credit scores. We do not offer home eqoigylproducts with reduced documentat
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Automobile loans include loans and leases secwetkty or used automobiles. We originate automdb#ées and leases primarily on an
indirect basis through selected dealerships. Weiredporrowers to maintain collision insurance otoanobiles securing consumer loans, \
us listed as loss payee. Our procedures for unéergvautomobile loans include an assessment afpgficant’s overall financial capacity,
including credit history and the ability to meetsting obligations and payments on the proposed. |8&though an applicant’s
creditworthiness is the primary consideration,uhderwriting process also includes a comparisgh@falue of the collateral security to the
proposed loan amount.

Asset Quality

Community-based lending personnel, along with nedgiased independent underwriting and analytic sugtaff, extend credit under
guidelines established and administered by our RiekCredit Policy Committee. This committee, whickets quarterly, is made up of
outside directors. The committee monitors credéliggithrough its review of information such asidgliencies, credit exposures, peer
comparisons, problem loans and charge-offs. Int@agithe committee reviews and approves recomntetadan policy changes to assure it
remains appropriate for the current lending envirent.

We lend primarily to small- and medium-sized comerarand commercial real estate clients in variodsistries including manufacturing,
agribusiness, transportation, mining, wholesaling getailing. At December 31, 2012, we had no cotre¢ion of loans in any single industry
exceeding 10% of our portfolio and had no exposuifereign borrowers or sovereign debt. Our pol&jo concentrate our lending activity
the geographic market areas we serve, primariliatra Illinois and Kentucky. We continue to be efésl by weakness in the economy of our
principal markets. Management expects that tremdsmder-performing, criticized and classified loail be influenced by the degree to
which the economy strengthens or weakens.

On January 1, 2011, Old National closed on its eiipn of Monroe Bancorp. As of December 31, 20d@juired loans totaled $335.0
million and there was $0.6 million of other reala#s owned. In accordance with accounting for lessrcombinations, there was no
allowance brought forward on any of the acquirethky as the credit losses evident in the loans ineheded in the determination of the fair
value of the loans at the acquisition date. Olddva reviewed the acquired loans and determinatiak of December 31, 2012, $5.2 million
met the definition of criticized, $5.7 million weeensidered classified, and $21.3 million were dwbOur current preference would be to
work these loans and avoid foreclosure actionssgréelditional credit deterioration becomes appaiérdse assets are included in our
summary of under-performing, criticized and classifassets found below.

During the third quarter of 2011, Old National aicgd the banking operations of Integra Bank in &C-assisted transaction. As of
December 31, 2012, acquired loans totaled $417libmand there was $26.1 million of other realadstowned. The Company entered into
separate loss sharing agreements with the FDIGdingvfor specified credit loss protection for stagially all acquired single family
residential loans, commercial loans, and otherestlte owned. In accordance with accounting feirass combinations, there was no
allowance brought forward on any of the acquireahky as the credit losses evident in the loans inehaeded in the determination of the fair
value of the loans at the acquisition date. At Deloer 31, 2012, approximately $366.6 million of Ieanet of allowance, and $26.1 million of
other real estate owned are covered by the losmgregreements. Under the terms of the loss shaigmeements, the FDIC will reimburse
Old National for 80% of losses up to $275.0 millidinese covered assets are included in our sumafianyder-performing, criticized and
classified assets found below.
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On September 15, 2012, Old National closed oncigiigition of Indiana Community Bancorp (“IBT”). A¥ December 31, 2012, acquired
loans totaled $407.2 million and there was $2.0ionilof other real estate owned. In accordance agitpunting for business combinations,
there was no allowance brought forward on any efabquired loans, as the credit losses evidehithogins were included in the
determination of the fair value of the loans atdlkquisition date. Old National reviewed the aceglioans and determined that as of
December 31, 2012, $15.3 million met the definitddreriticized, $23.9 million were considered clfies, and $57.7 million were doubtful.
Our current preference would be to work these l@atsavoid foreclosure actions unless additioreditdeterioration becomes apparent.
These assets are included in our summary of uneldorming, criticized and classified assets fourtbty.

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

(dollars in thousand: 2012 2011 2010 2009 2008
Nonaccrual loan
Commercia $ 36,76¢ $ 34,10¢ $ 25,48¢ $ 24,25' $ 20,27¢
Commercial real esta 95,82¢ 66,18’ 30,41¢ 24,85¢ 32,11¢
Residential real esta 11,98¢ 10,241 8,71¢ 9,621 5,47¢
Consume 5,80¢ 4,79( 6,322 8,28¢ 6,17
Covered loans (£ 103,94t 182,88( — — —
Total nonaccrual loans (! 254,33t 298,20t 70,94t 67,01¢ 64,04
Renegotiated loans not on nonacci — — —
Noncovered loan 9,15¢ 1,32t — — —
Covered loan 35 — — — —
Past due loans still accruing (90 days or mc
Commercia 32z 35¢ 79 1,75¢ 84¢
Commercial real esta 23€ 27¢ — 72 14z
Residential real esta 66 — — — —
Consume 43¢ 473 49¢ 1,67¢ 1,917
Covered loans (£ 15 2,33¢ — — —
Total past due loar 1,07 3,44¢ 572 3,501 2,90¢
Other real estate own 11,17¢ 7,11¢ 5,591 8,14¢ 2,93¢
Other real estate owned, covered 26,13: 30,44 — — —
Total unde-performing asset $301,91¢ $340,54. $ 77,10¢ $ 78,66¢ $ 69,88:
Classified loans (includes nonaccrual, renegotjgiadt due 90
days and other problem loar $233,44! $204,12( $174,34: $157,06: $180,11¢
Classified loans, covered ( 121,97 200,22: — — —
Other classified assets ( 59,20: 106,88( 105,57: 161,16( 34,54:
Criticized loans 113,26 80,14¢ 84,017 103,51: 124,85!
Criticized loans, covered (! 9,34¢ 23,03¢ — — —
Total criticized and classified ass $537,23. $614,40: $363,93( $421,73! $339,51¢
Asset Quality Ratios including covered ass
Non-performing loans/total loans (1) ( 5.01% 6.28% 1.9(% 1.75% 1.35%
Underperforming assets/total loans and foreclosed pti@s
Q) 5.77 7.0¢ 2.0¢ 2.0t 1.47
Under-performing assets/total ass 3.1¢ 3.9¢ 1.0¢€ 0.9¢ 0.8¢
Allowance for loan losses/ un-performing assets ( 18.1¢ 17.0¢ 93.7¢ 88.41 96.0(
Asset Quality Ratios excluding covered ass
Non-performing loans/total loans (1) ( 3.31 2.82 1.9C 1.7¢ 1.3t
Underperforming assets/total loans and foreclosed ptigs
Q) 3.5¢ 3.01 2.0¢ 2.0t 1.47
Under-performing assets/total ass 1.8C 1.4¢ 1.0¢€ 0.9¢ 0.8¢
Allowance for loan losses/ unc-performing assets ( 28.5¢ 45.7¢ 93.7¢ 88.41 96.0(

(1)
(2)
(3)
(4)

(5)

(6)

Loans exclude residential loans held for sale aadds held for sal

Non-performing loans include nonaccrual and renegatibdans.

Includes 6 pooled trust preferred securities, €-agency mortga¢-backed securities and 4 corporate securities ag¢ber 31, 2012
Because the acquired loans from Monroe, Intagdhindiana Community were recorded at fair vétugccordance with ASC 805 at the
date of acquisition, the credit risk is incorpochie the fair value recorded. No allowance for lé@sses is recorded on the acquisition
date.

The Company entered into separate loss shagregements with the FDIC providing for specifieddit loss protection for substantially
all acquired single family residential loans, comaied loans and other real estate owned. At DecerBbe2012, we expect eighty
percent of any losses incurred on these coveredsassbe reimbursed to Old National by the FLC

Includes approximately $156.8 million of purskd credit impaired loans that are categorizedaactrual because the collection of
principal or interest is doubtful. These loansaceounted for under FASB ASC -30 and accordingly treated as performing as
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Nonaccrual loans decreased $43.9 million from Ddmr31, 2011 to December 31, 2012 primarily asalt®f a decrease in our covel
nonaccrual loans. Included in nonaccrual loanseateinber 31, 2012 is $57.7 million related to tlen®acquired from Indiana Community
Bancorp.

Interest income of approximately $6.0 million ar@13million would have been recorded on nonaccandl renegotiated loans outstanding at
December 31, 2012 and 2011, respectively, if saahd had been accruing interest throughout theigearcordance with their original tern
Excluding purchased credit impaired loans accoufdednder ASC 310-30, the amount of interest ineautually recorded on nonaccrual
and renegotiated loans was $1.7 million and $1I1Baomiin 2012 and 2011, respectively. Approximat&B43.0 million, or 95.5%, of
nonaccrual loans were less than thirty days deéintjat December 31, 2012. We had $22.1 millioreoEgotiated loans which are include:
nonaccrual loans at December 31, 2012 and $11liomidf renegotiated loans which were included @amaccrual loans at December 31,
2011.

Criticized and classified assets decreased $77l@mfrom December 31, 2011 to December 31, 2@tnarily as a result of decreases in
covered criticized and classified assets and aflassified assets. Included in criticized and éfesbassets at December 31 2012 is $96.9
million related to the loans acquired from Indi@@@mmunity Bancorp. Other classified assets inclndestment securities that fell below
investment grade rating.

Other real estate owned (“OREQ”) decreased $0.2omifrom December 31, 2011 to December 31, 20d@ubled in other real estate owned
at December 31, 2012 is $2.0 million related toltttéana Community Bancorp acquisition.

Old National may choose to restructure the contilderms of certain loans. The decision to restineca loan, versus aggressively enforcing
the collection of the loan, may benefit Old Natibigaincreasing the ultimate probability of colliect.

Any loans that are modified are reviewed by Oldidt@l to identify if a troubled debt restructurii@ DR”) has occurred, which is when for
economic or legal reasons related to a borrasM@mancial difficulties, the Bank grants a conéesgo the borrower that it would not othern
consider. Terms may be modified to fit the abitifythe borrower to repay in line with its curreimancial status. During the twelve months
ended December 31, 2012, the terms of certain lvans modified as troubled debt restructurings. Maification of the terms of such loe
included one or a combination of the followingeauction of the stated interest rate of the loargxension of the maturity date at a stated
rate of interest lower than the current market cditeew debt with similar risk, or a permanent retchn of the recorded investment of the
loan.

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

If the Company is unable to resolve a nonperfornhirag issue the credit will be charged off wheis @pparent there will be a loss. For large
commercial type loans, each relationship is indigitly analyzed for evidence of apparent loss baseguantitative benchmarks or
subjectively based upon certain events or partiatitaumstances. It is Old National’s policy to ofp@ off small commercial loans scored
through our small business credit center with amitral balances under $250,000 that have beendotacaonaccrual status or became ninety
days or more delinquent, without regard to theateHhal position. For residential and consumer lpareharge off is recorded at the time
foreclosure is initiated or when the loan becon&tb 180 days past due, whichever is earlier.

For commercial and industrial troubled debt regtrtings, an allocated reserve is established withénallowance for loan losses for the
difference between the carrying value of the loadh its computed fair value. To determine the failue of the loan, one of the following
methods is selected: (1) the present value of eéggazash flows discounted at the loan’s origindative interest rate, (2) the loan’s
observable market price, or (3) the fair valuehef tollateral value, if the loan is collateral degent. The allocated reserve is established as
the difference between the carrying value of ttanland the collectable value. If there are sigaiftcchanges in the amount or timing of the
loan’s expected future cash flows, impairment eafeulated and the valuation allowance is adjuatzmbrdingly.
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For consumer and residential troubled debt restrirgds, an additional amount is added to the loas teserve that represents the difference
in the present value of the cash flows betweemtiggnal terms and the new terms of the modifieghlousing the original effective interest
rate of the loan as a discount rate.

At December 31, 2012, our troubled debt restrusgsiconsisted of $12.7 million of commercial log®E3.4 million of commercial real est
loans, $0.5 million of consumer loans and $0.5iamilbf residential loans, totaling $32.1 millionpgroximately $22.1 million of the troubled
debt restructurings at December 31, 2012 were declwith nonaccrual loans. As of December 31, 2@@ National has allocated specific
reserves of $3.7 million to commercial loans and@$8illion to commercial real estate loans for lpdimat have been modified in troubled ¢
restructurings. At December 31, 2011, our trouldelt restructurings consisted of $7.1 million ofrieoercial loans, $5.8 million of
commercial real estate loans and $0.1 million afstoner loans, totaling $13.0 million. Approximat&ty1.7 million of the troubled debt
restructurings at December 31, 2011 were includigd monaccrual loans. As of December 31, 2011, Kdtional has allocated specific
reserves of $1.3 million to commercial loans an@$fillion to commercial real estate loans for ledimat have been modified in troubled ¢
restructurings.

The terms of certain other loans were modifiedmythe twelve months ended December 31, 2012 ttiatad meet the definition of a
troubled debt restructuring. It is our processetdaw all classified and criticized loans that,idgrthe period, have been renewed, have
entered into a forbearance agreement, have gomegdrmcipal and interest to interest only, or haxéended the maturity date. In order to
determine whether a borrower is experiencing firedrdifficulty, an evaluation is performed of theopability that the borrower will be in
payment default on its debt in the foreseeableréuvithout the modification. The evaluation is penfied under the Company’s internal
underwriting policy. We also evaluate whether acamsion has been granted or if we were adequatatpensated through a market interest
rate, additional collateral or a bona fide guaran®e also consider whether the modification wagmificant relative to the other terms of
the agreement or if the delay in a payment wasa§@ dr less.

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

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

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

ALLOWANCE FOR LOAN LOSSES

(dollars in thousand: 2012 2011 2010 2009 2008
Balance, January 1 $ 58,06( $ 72,30¢ $ 69,54¢ $ 67,08 $ 56,46
Loans charge-off:
Commercia 7,63¢€ 10,30( 11,96° 36,68: 12,40:
Commercial real esta 4,38¢ 12,31¢ 10,19¢ 21,88t 21,99:
Residential real esta 2,20¢ 1,94t 2,29¢ 1,31¢ 1,44z
Consumer cred 8,09« 10,33¢ 16,84¢ 18,15¢ 15,38¢
Write-downs on loans transferred to held for ¢ — — — 572 —
Total charg-offs 22,32( 34,89¢ 41,307 78,61 51,22(
Recoveries on charg-off loans:
Commercia 5,16¢ 4,33( 5,06( 4,86¢ 2,68¢
Commercial real esta 5,10¢ 2,302 2,041 7,45¢ 2,57(
Residential real esta 464 31¢ 172 13t 272
Consumer cred 3,25¢ 6,22¢ 6,014 5,334 4,84¢
Total recoverie: 13,99: 13,17" 13,28: 17,79: 10,38(
Net charg-offs 8,321 21,72: 28,02( 60,81¢ 40,84(
Provision charged to expen 5,03( 7,47: 30,78: 63,28( 51,46¢
Balance, December : $ 54,76 $ 58,06( $ 72,30¢ $ 69,54¢ $ 67,08
Average loans for the year ( $4,857,52; $4,440,46 $3,722,86 $4,330,24 $4,695,95!
Asset Quality Ratios
Allowance/yea-end loans (1 1.05% 1.22% 1.92% 1.81% 1.41%
Allowance/average loans ( 1.1z 1.31 1.94 1.61 1.4%
Net charg-offs/average loans (: 0.17 0.4¢ 0.7t 1.4C 0.87

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

In conjunction with the significant decrease in airpd assets during since 2011, the allowancetor losses declined $3.3 million, or 5.7%,
from December 31, 2011 to December 31, 2012. Thedallowance for loan losses and provision expevese attributable to the following
factors: (1) the loss factors applied to our penfioig loan portfolio have decreased over time asgehtaffs were substantially lower, (2) the
continuing trend in improved credit quality, and {8e percentage of our legacy loan portfolio cstirsg of those loans where higher loss
factors are applied (commercial and commercial estdte loans) fell while the percentage of oun lpartfolio consisting of those loans
where lower loss factors are applied (residentiahs) increased.

Net charg-offs totaled $8.3 million in 2012 and $21.7 millicn 2011. There were no industry segments reptiesgea significant share of
total net charge-offs. Net charge-offs to averagas$ declined to 0.17% for 2012 compared to 0.4292011. The allowance to average
loans, which ranged from 1.13% to 1.94% for th¢ fiae years, was 1.13% at December 31, 2012. Mamagt will continue its efforts to
reduce the level of non-performing loans and maysitter the possibility of additional sales of tratand non-performing loans, which
could result in additional write-downs to the alkvee for loan losses.

Because the acquired loans from Monroe BancorpgiatBank and Indiana Community Bancorp were resmbed fair value in accordance
with ASC 805 at the date of acquisition, the cregk is incorporated in the fair value recorded. dlowance for loan losses is recorded on
the acquisition date. As the fair value mark israted into income over future periods, a resenlebeiestablished to absorb credit
deterioration or adverse changes in expected dasis.fThrough December 31, 2012, $4.3 million aBd$nillion had been reserved for
these purchased credits from Monroe Bancorp ardjtatBank, respectively.
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The following table provides additional detailstioé following components of the allowance for ldasses, including FAS 5 (Accounting for
Contingencies), FAS 114 (Accounting by Creditonslfopairment of a Loan) and SOP 03-3 (AccountingGertain Loans or Debt Securities
Acquired in a Transfer):

Purchased Loar

Legacy Covered Non-covered
(dollars in thousand: FAS5 FAS 114 FAS5 FAS11: _SOP0-3 FAS 5 FAS 114 SOP 0-3
Loan balance $3,987,261  $49,43: $117,09* $ 40t $254,830 $672,37° $23,72¢ $91,46:
Remaining purchase discot — — 9,392 — 135,06: 29,68¢ 11,81 38,12¢
Allowance, January 1, 201 43,92( 11,02: — — 942 32t 167 1,67¢
Chargeoffs (8,68)) (6,947 (1,959 1,007 (1,130 (2,126 (2,496
Recoveries 6,041 6,21t 132 (412) 544 83¢ 637
Provision expens (4,880 (1,930 1,82( 4,17¢ 31z 1,04t 4,48¢
Allowance, December 31, 20: $ 36400 $837( $ — $ — $ 5716 $ 51 ($ 78 $ 4,304

We also maintain an allowance for losses on unfdrdenmercial lending commitments and letters ofliét® provide for the risk of loss
inherent in these arrangements. The allowancengated using a methodology similar to that usedet@rmine the allowance for loan los:
modified to take into account the probability afrawdown on the commitment. The $4.0 million reseir unfunded loan commitments at
December 31, 2012 is classified as a liability act@n the balance sheet. The reserve for unfultdegdcommitments was $4.8 million at
December 31, 2011. The lower reserve is the re$uttproved loss rates.

The following table details the allowance for [dasses by loan category and the percent of loapadéh category compared to total loans at
December 31.

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

2012 2011 2010 2009 2008
Percent Percent Percent Percent Percent
of Loans of Loans of Loans of Loans of Loans
to Total to Total to Total to Total to Total
(dollars in thousand: Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Commercial $14,64: 25.7% $19,95¢ 25.5% $26,20: 32.3% $26,86¢ 33.6% $29,25: 39.9%
Commercial real esta 26,39 24.2 26,86: 22.4 32,65« 25.2 27,13¢ 27.1 22,36: 24.2
Residential real esta 3,671 25.k 3,51¢ 20.¢ 2,30¢ 17.¢ 1,68¢ 10.5 2,067 10.4
Consumer cred 4,337 17.4 6,78( 18.1 11,14 24.7 13,85: 28.2 13,40: 25.F
Covered loan 5,71¢ 7.2 942 13.1 — — — — — —
Total $54,76: 100.0% $58,06( 100.0% $72,30¢ 100.0% $69,54¢ 100.0% $67,08° 100.0%

Market Risk

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

The objective of our interest rate management @®&eto maximize net interest income while opatatithin acceptable limits established
for interest rate risk and maintaining adequatelewef funding and liquidity.

Potential cash flows, sales, or replacement valueamy of our assets and liabilities, especiallystthat earn or pay interest, are sensitive to
changes in the general level of interest ratess ifitérest rate risk arises primarily from our nattousiness activities of gathering deposits
and extending loans. Many factors affect our exposaichanges in interest rates, such as genevabetc and financial conditions, custon
preferences, historical pricing relationships, egbricing characteristics of financial instrumer@sir earnings can also be affected by the
monetary and fiscal policies of the U.S. Governnaamtt its agencies, particularly the Federal ResBoard.
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In managing interest rate risk, we, through thedsuMdanagement Committee, a committee of the BoBRrectors, establish guidelines, for
asset and liability management, including measum¢mmieshort and long-term sensitivities to chanigesterest rates. Based on the results of
our analysis, we may use different techniques toaga changing trends in interest rates including:

» adjusting balance sheet mix or altering interetst characteristics of assets and liabilit

» changing product pricing strategit

* modifying characteristics of the investment se@siportfolio; or

» using derivative financial instruments, to a linditdegree
A key element in our ongoing process is to meaancemonitor interest rate risk using a Net Intehesbme at Risk simulation to model the
interest rate sensitivity of the balance sheettarguiantify the impact of changing interest ratesl® Company. The model quantifies the
effects of various possible interest rate scenamoprojected net interest income over a one-yedraatwo-year cumulative horizon. The
model assumes a semi-static balance sheet and rag#ise impact on net interest income relative tase case scenario of hypothetical

changes in interest rates over 24 months. The sosriaclude prepayment assumptions, changes itetle of interest rates, the shape of the
yield curve, and spreads between market interé=s fa order to capture the impact fror-pricing, yield curve, option, and basis risks.

Our simulation scenarios assume the following miairkerest rates with an instantaneous shift framrent interest rates.

Hypothetical LIBOR/Swap Yield Curves, December 3012
3-Month 6-Month 1-Yeal 2-Yeal 3-Yeal 5-Yeal 1C-Yeal 2C-Yeal 3C-Yeal

+ 3.00% 3.31% 351% 388 33% 35(% 38% 48% 561% 5.8%
+ 2.00% 231% 251% 2886 23% 25% 28% 380 4.61% 4.8(%
+ 1.00% 131% 151% 1.84% 13% 15(% 1.8t% 28% 3.61% 3.8(%
Yield Curve at 12/3: 0.31% 051% 0.8%6 03% 05% 0.8% 180 2.61% 2.8(%
- 1.00% NA NA NA NA NA NA NA NA NA
100 bp flattening of curv

Short enc 131% 151% 1.8 1.3% 05% 0.86% 180 2.61% 2.8(%
Long end 0.31% 051% 088 03% 05% 0.8% 080 1.61% 1.8(%
100 bp steepening of cur

Short enc 0.0% 0.0(% 0.0% 0.0(% 0.50(% 0.8% 180 2.61% 2.8(%
Long end 0.31% 051% 0.8% 03% 050 0.8% 280 3.61% 3.8(%

A key element in the measurement and modelingtefést rate risk are the re-pricing assumptiorsuoftransaction deposit accounts, which
have no contractual maturity dates. We assumal#pssit base is comprised of both core and momigil@balances and consists of both non-
interest bearing and interest bearing accountse @eposit balances are assumed to be less intatesensitive and provide longer term
funding. Volatile balances are assumed to be mmegast rate sensitive and shorter in term. As @fastur semi-static balance sheet modeling,
we assume interest rates paid on the volatile dispo®ve in conjunction with changes in intereseésain order to retain these deposits. This
may include current non-interest bearing accounts.

Results of our simulation modeling project that pat interest income could change as follows onexyear and two-year horizons, relative
to our base case scenarios at December 31
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Changes in Net Interest Income
One Year Horizol

12/31/2012 12/31/2011
Immediate Net Net
Change in the Interest Incom Interest Incom
Level of Interest $ Change $ Change
Rates (000s) (000s) % Chang (000s) (000s) % Chang
+ 3.00% 243,85¢  (18,36)) -7.00% 244,69 (10,63¢) -4.11%
+2.00% 252,65, (9,567 -3.65% 250,67 (4,657 -1.82%
+ 1.00% 261,77( (457) -0.17% 256,62: 1,28¢ 0.5(%
Yield Curve at 12/3: 262,22( — 0.0(% 255,33¢ — 0.0(%
- 1.00% NA NA NA NA NA NA
100 bp flattening of curv
Short enc 256,09¢ (6,127) -2.3%% NA NA NA
Long end 258,27: (3,949 -1.51% NA NA NA
100 bp steepening of cur
Short enc 260,49: (1,72%) -0.6€% NA NA NA
Long end 265,74¢ 3,52¢ 1.35% NA NA NA

Changes in Net Interest Income
Two Year Cumulative Horizo

12/31/201z 12/31/2011
Immediate Net Net
Change in the Interest Incom Interest Incom $ Chang
Level of Interest $ Change
Rates (000s) (000s) % Chang (000s) (000s) % Chang
+ 3.00% 502,18( (15,156 -2.9%% 498,10¢ (4,365 -0.87%
+ 2.00% 516,92( (41¢) -0.0€% 507,80( 5,32¢ 1.0€%
+ 1.00% 527,57( 10,23¢ 1.98% 513,31 10,83¢ 2.1%
Yield Curve at 12/3: 517,33t — 0.0(% 502,47- — 0.0(%
- 1.00% NA NA NA NA NA NA
100 bp flattening of curv
Short enc 510,70: (6,639 -1.28% NA NA NA
Long end 504,76. (12,579 -2.4%% NA NA NA
100 bp steepening of cur
Short enc 512,08 (5,252) -1.02% NA NA NA
Long end 528,74 11,41 2.21% NA NA NA

At December 31, 2012, our simulated exposure tmemease in interest rates shows that an immedtiatease in rates of 1.00% will decrease
our net interest income by $0.5 million (-0.17%}g0®@ one year horizon compared to our base casardzeRate increases of 2.00% and
3.00% would cause net interest income to decling%§ million (-3.65%), and $18.4 million (-7.00¥&spectively. Over a two-year horizon,
the model reflects increases in net interest incof$#L.0.2 million (1.98%) over base case, for tpeltD0%. For the up 2.00% scenario, net
interest income decreases by $.4 million (-0.088@), &n an up 3.00% scenario, net interest inconeeedses $15.2 million (-2.93%)
compared to our base case scenario. As a redihié afiready low interest rate environment, we ditinclude a 1.00% falling scenario.

In addition to reporting our interest rate sengifiassuming an instantaneous shift in rates d¥%.,02.00% and 3.00% across the interest rate
curve, we are now including four new modeling sc@sa short-end flattening, long-end flatteningogkend steepening, and long-end
steepening. The shape of the yield curve can haigndicant impact on our net interest incometesabove table illustrates. A long-end
flattening of the yield curve means that rateshenghort-end of the curve remain stationary wiuitegtend rates decline by 1.00%. Our
modeling projects in this scenario that our negriest income would decline by $12.6 million (-2.433%er a two year horizon. This is caused
by longer term assets re-pricing at lower ratesleagricing on deposits, which are more closely tie short-term rates, remains static. By
contrast, in a long-end steepening scenario, ghort-rates remain constant while rates on the kEmdjincrease by 1.00%. In this scenario,
our net interest income is projected to increas8&ly4 million (2.21%) over a two year horizon,cgrassets re-price at higher rates while
rates on our deposits remain constant.
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From December 31, 2011 to December 31, 2012, there significant changes to the size and mix otlance sheet, some of which were
due to the acquisition of Indiana Community BankSaptember 15, 2012. During this time, investmamieased by $354.8 million and net
loans increased by $432.7 million, including a $224illion increase in residential real estate kakiso during this time, deposits increased
by $667.4 million, including an increase of $27Mlion in non-interest bearing checking, $258.8liom in NOW, and $299.0 million in
savings. On November 15, 2012, two Federal Home IBank advances totaling $50 million were termidategyether with the accompanyi
pay-floating, receive-fixed interest rate swaps.

Old National also has longer term interest rate edgposure, which may not be appropriately meashyeldet Interest Income at Risk
modeling. We use Economic Value of Equity (EVE)stwity analysis to evaluate the impact of longriecash flows on earnings and capi
EVE modeling involves discounting present valuealb€ash flows under different interest rate scmsa The discounted present value of all
cash flows represents our economic value of equitig. amount of base case economic value and isitiséy to shifts in interest rates
provide a measure of the longer term re-pricing @ptibn risk in the balance sheet. EVE simulatiesults are shown below, relative to base
case.

Economic Value of Equit

12/31/201% 12/31/2011

Economic Economic
Immediate Change in Value of Equity $ Chang Value of Equit $ Chang
the Level of Interest
Rates (millions) (millions) % Chang (millions) (millions) % Chang
+3.00% 122 52 7.82% 70¢ 20 2.8%
+2.00% 762 92 13.81% 727 38 5.4%
+1.00% 774 10t 15.62% 751 62 8.92%
Yield Curve at 12/3: 66¢ — 0.0(% 68¢ — 0.0(%
-1.00% NA NA NA NA NA NA

At December 31, 2012, Old National’s Economic Vadi&quity (“EVE”) scenarios indicated a positiieange to EVE in the up 1.00%,
2.00%, and 3.00% scenarios. These changes in EM€lng results were driven primarily by in the naikthe balance sheet noted above,
specifically the large increase in demand and g@viteposits. The value of these deposits (whiclcamied as liabilities) are assumed to
decrease in value to a greater degree than ourdtEssensitive assets on our balance sheet, tisthgy rate scenarios. Modeling results at
December 31, 2012, indicate that we remain within@ompany’s acceptable risk tolerance levels.

Because the models are driven by expected behawarious interest rate scenarios and many fattesgdes market interest rates affect our
net interest income and value, we recognize thataioutputs are not guarantees of actual resudisthis reason, we model many different
combinations of interest rates and balance sheatgsions to understand its overall sensitivityniarket interest rate changes.

We use derivatives, primarily interest rate swasspne method to manage interest rate risk inrifieary course of business. We also pro
derivatives to our commercial customers in conoectvith managing interest rate risk. Our derivaitad an estimated fair value gain of
$6.5 million at December 31, 2012, compared tosimated fair value gain of $7.1 million at DecemBg, 2011. In addition, the notional
amount of derivatives decreased by $99.9 milli@mfiDecember 31, 2011. Cash flow hedges of $100omithatured in February 2012, and
$50 million of fair value hedges were terminatedNimvember 2012. See Note 18 to the consolidatechéiial statements for further discuss
of derivative financial instruments.
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Liquidity Risk

Liquidity risk arises from the possibility that weay not be able to satisfy current or future firahcommitments, or may become unduly
reliant on alternative funding sources. The Fundmdyjement Committee of the Board of Directors éistads liquidity risk guidelines and,
along with the Balance Sheet Management Committeajtors liquidity risk. The objective of liquiditsnanagement is to ensure we have the
ability to fund balance sheet growth and meet diéjpos! debt obligations in a timely and cost-effezimanner. Management monitors
liquidity through a regular review of asset andbilidy maturities, funding sources, and loan angafst forecasts. We maintain strategic and
contingency liquidity plans to ensure sufficienadable funding to satisfy requirements for balaskeet growth, properly manage capital
markets’ funding sources and to address unexpéiqiadity requirements.

Loan repayments and maturing investment secuaties relatively predictable source of funds. Hosvedeposit flows, calls of investment
securities and prepayments of loans and mortgdgtedesecurities are strongly influenced by interates, the housing market, general and
local economic conditions, and competition in tharketplace. We continually monitor marketplace deto identify patterns that might
improve the predictability of the timing of depofittws or asset prepayments.

A time deposit maturity schedule for Old Nationar is shown in the following table for December 3012.

Time Deposit Maturity Schedule December 31, 2012 Amount

Maturity Bucket (000s) Rate
Q1 2013 197,28 0.82%
Q2 2013 162,50( 0.7:%
Q3 2013 266,29( 2.4%%
Q4 2013 132,22( 1.34%
2014 225,01( 1.38%
2015 133,58 2.1%
2016 114,88¢ 3.7%
2017 23,29¢ 1.16%
2018 and beyon 26,19¢ 2.34%

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

» Fitch Rating Service affirmed and withdrew its letegm and short-term ratings for both Old NatioBahcorp and Old National
Bank on January 18, 2013, citing that C's ratings are no longer relevant to F's rating coverage

» Dominion Bond Rating Services has confirmed a stabtlook as of October 12, 20:

* Moody’s Investor Service downgraded Old NationahBa Long Term Rating from Al to A2 and changedoitglook from
Negative to Stable on November 1, 2011. Old Nati@asmk' s Short Term Rating was unchang

The senior debt ratings of Old National and Oldidtal Bank at December 31, 2012, are shown indhewing table.

SENIOR DEBT RATINGS

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

Long Short Long Short Long Short

term term term term term term
Old National Bancorp N/A N/A BBB F2 BBB (high) R-2 (high)
Old National Banl A2 P-1 BBB+ F2 A (low) R-1 (low)

N/A = not applicable
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Old National Bank maintains relationships in cadpitarkets with brokers and dealers to issue ceatiéis of deposit and short-term and
medium-term bank notes as well. As of Decembe812, Old National Bancorp and its subsidiaries thadfollowing availability of liquid
funds and borrowings.

Parent
(dollars in thousand: Company Subsidiaries
Available liquid funds:
Cash and due from ban $39,26: $ 179,01
Unencumbered governmeissued debt securiti¢ — 1,322,45
Unencumbered investment grade municipal secul — 536,87«
Unencumbered corporate securil — 126,30:
Unencumbered other securit — 3,86(
Availability of borrowings:
Amount available from Federal Reserve discount wivd — 686,44¢
Amount available from Federal Home Loan Bank Indjaolis* — 684,84
Amount available under other credit faciliti — —
Total available funds $39,26: $3,539,79

* Based on collateral pledg:

The Parent Company (Old National) has routine fagdequirements consisting primarily of operatimgenses, dividends to shareholders,
debt service, net derivative cash flows and fursdsdfor acquisitions. The Parent Company can olidaiding to meet its obligations from
dividends and management fees collected from lisidiaries, operating line of credit and through ifsuance of debt securities.
Additionally, the Parent Company has a shelf regi&tn in place with the Securities and Exchange@dssion permitting ready access to
public debt and equity markets. At December 3122@te Parent Company’s other borrowings outstandiare $28.0 million, a net decrease
of $1.0 million from December 31, 2011. This deseewas the result of the Parent Company calling®d@lion of subordinated debt and
$3.0 million of trust preferred securities on J&@e 2012, while adding $15.0 million of Indiana Quomity Bancorp’s trust preferred
securities on September 15, 2012.

Federal banking laws regulate the amount of dividethat may be paid by banking subsidiaries withpoigr approval. Prior regulatory
approval is required if dividends to be declaredriy year would exceed net earnings of the cusreat plus retained net profits for the
preceding two years. During the first quarter cdd2@Ild National received a $40 million dividendrfrehe Bank Subsidiary to repurchase the
$100 million of non-voting preferred shares frore ffreasury. In order to pay this special divideDid, National Bank was required to seek
approval from its regulatory authority. Such apm@lovas also obtained for the payment of dividengs$nd) 2010 and 2011. Prior regulatory
approval to pay dividends was not required in 284@ is not currently required.

OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitmerastend credit and financial guarantees. Comnrite® extend credit and financial
guarantees are used to meet the financial neenlsr @ustomers. Our banking affiliates have entaravarious agreements to extend credit,
including loan commitments of $1.253 billion andredby letters of credit of $63.4 million at DecemBg, 2012. At December 31, 2012,
approximately $1.203 billion of the loan commitmehtd fixed rates and $50 million had floating sateith the fixed interest rates ranging
from 0% to 21%. At December 31, 2011, loan committaevere $1.220 billion and standby letters of itre@re $73.3 million. The term of
these off-balance sheet arrangements is typicallyyear or less.

During the second quarter of 2007, we enteredarrisk participation in an interest rate swap. ifterest rate swap had a notional amount of
$8.3 million at December 31, 2012.
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CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

The following table presents our significant fixaad determinable contractual obligations and sicanit commitments at December 31, 2(
Further discussion of each obligation or commitmgmicluded in the referenced note to the conatdid financial statements.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

Payments Due In
Note One Year or One to Three to Over Five

(dollars in thousand: Referenc¢ Less Three Years Five Years Years Total

Deposits without stated maturity $5,997,67. $ «— $ — $ — $5,997,67
IRAs, consumer and brokered certificates of deg 9 758,29° 358,59 138,18t 26,19¢ 1,281,28
Shor-term borrowings 10 589,81! — — — 589,81!
Other borrowing: 11 25,36: 109,25 21,87¢ 80,99¢ 237,49:
Fixed interest payments ( 7,36¢ 10,63¢ 7,04 22,45 47,50:
Operating lease 19 31,85¢ 59,71 57,30( 243,97. 392,83t
Other lon¢-term liabilities (b) 13,90( — — — 13,90(

(8) Our subordinated notes, certain trust prefesesuirities and certain Federal Home Loan Bankrathsahave fixed rates ranging from
1.24% to 8.34%. All of our other long-term debatd.ibor based variable rates at December 31, 2D projected variable interest
assumes no increase in Libor rates from Decembhe2(BIP.

(b) Old National assumed Indiana Bank and Trustist®gra Defined Benefit Plan for Financial Instdns. Old National has given notice
to withdraw from the plan and has recorded an $&8l4bn termination liability. Remainder is amouepected to be contributed to (
National pension plans in 2013. Amounts for 201d beyond are unknown at this tin

We rent certain premises and equipment under dpgrigiases. See Note 19 to the consolidated fiahstatements for additional informati
on long-term lease arrangements.

We are party to various derivative contracts asams to manage the balance sheet and our relgiedwsr to changes in interest rates, to
manage our residential real estate loan originatiwhsale activity, and to provide derivative caats to our clients. Since the derivative
liabilities recorded on the balance sheet chareguintly and do not represent the amounts thatultiayately be paid under these contracts,
these liabilities are not included in the tableohtractual obligations presented above. Furtteudision of derivative instruments is included
in Note 18 to the consolidated financial statements

In the normal course of business, various legabastand proceedings are pending against us andffiliates which are incidental to the
business in which they are engaged. Further dismusé contingent liabilities is included in Not® 1o the consolidated financial statements.

In addition, liabilities recorded under FASB ASQO740 (FASB Interpretation No. 48,ccounting for Uncertainty in Income Taxes — an
interpretation of FASB Statement No. JG8e not included in the table because the amanchtiming of any cash payments cannot be
reasonably estimated. Further discussion of inctaxes and liabilities recorded under FASB ASC 780slincluded in Note 12 to the
consolidated financial statements.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies are described in Note théoconsolidated financial statements includedhisiAnnual Report on Form 10-K for the
year ended December 31, 2012. Certain accountiligjgsorequire management to use significant judginaad estimates, which can hav
material impact on the carrying value of certaiseds and liabilities. We consider these policielsearitical accounting policies. The
judgment and assumptions made are based uponitestexperience or other factors that managemdigvas to be reasonable under
circumstances. Because of the nature of the judgarehassumptions, actual results could differ festimates, which could have a material
affect on our financial condition and results oémtions.
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The following accounting policies materially afferir reported earnings and financial condition eeglire significant judgments and
estimates. Management has reviewed these criticaluating estimates and related disclosures wéhAtidit Committee of our Board.

Goodwill and Intangibles

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

Judgments and UncertaintiesThe determination of fair values is based on irgbwmaluations using management’s assumptions
of future growth rates, future attrition, discouates, multiples of earnings or other relevantdies:

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

Acquired Impaired Loans

Description. Loans acquired with evidence of credit deterioragace inception and for which it is probable thhtontractual
payments will not be received are accounted foeudbBC Topic 310-30,0ans and Debt Securities Acquired with Deteriodate
Credit Quality(*ASC 310-30"). These loans are recorded at faineat the time of acquisition, with no carryovéttee related
allowance for loan losses. Fair value of acquioetht is determined using a discounted cash flovhodelogy based on
assumptions about the amount and timing of prin@pd interest payments, principal prepaymentspaimtipal defaults and
losses, and current market rates. In recordingti@isition date fair values of acquired impaireahs, management calculates a
non-accretable difference (the credit componetih@fpurchased loans) and an accretable differeheeyield component of the
purchased loans

Over the life of the acquired loans, the Companiticoes to estimate cash flows expected to beatelieon pools of loans shari
common risk characteristics, which are treatedhénaggregate when applying various valuation teghes. The Company
evaluates at each balance sheet date whetherdabenpivalue of its pools of loans determined ugtiegeffective interest rates has
decreased significantly and if so, recognizes a&ipian for loan loss in its consolidated statenmmrihcome. For any significant
increases in cash flows expected to be colleckedCompany adjusts the amount of accretable y&ldgnized on a prospective
basis over the pool’s remaining life.

Judgments and UncertaintiesThese cash flow evaluations are inherently suljecs they require management to make
estimates about expected cash flows, market conditind other future events that are highly suibjat nature and subject to
change

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

Description. The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpiebeaurred
losses in the consolidated loan portfolio. Managaiesvaluation of the adequacy of the allowancanigstimate based on
reviews of individual loans, pools of homogenemank, assessments of the impact of current ancigatéd economic conditions
on the portfolio and historical loss experiencee Bllowance represents management’s best estimatsignificant downturns in
circumstances relating to loan quality and econaroitditions could result in a requirement for aiddial allowance. Likewise, an
upturn in loan quality and improved economic caodis may allow a reduction in the required allowarla either instance,
unanticipated changes could have a significant anpa results of operation

The allowance is increased through a provisiongdtato operating expense. Uncollectible loans heeged-off through the
allowance. Recoveries of loans previously chargédre added to the allowance. A loan is considémgshired when it is

probable that contractual interest and principghpants will not be collected either for the amoutdy the dates as scheduled in
the loan agreement. Our policy for recognizing mecon impaired loans is to accrue interest unldsarais placed on nonaccrual
status. A loan is generally placed on nonaccradlistwhen principal or interest becomes 90 dayiscasesunless it is well secured
and in the process of collection, or earlier whenoern exists as to the ultimate collectibilitypoincipal or interest. We monitor
the quality of our loan portfolio on an @wing basis and use a combination of detailed tesdiessments by relationship mana
and credit officers, historic loss trends, and ecoic and business environment factors in deterrgittie allowance for loan
losses. We record provisions for loan losses basearlirrent loans outstanding, grade changes, nmoanfs and expected losses. A
detailed loan loss evaluation on an individual lbasis for our highest risk loans is performed tprr. Management follows the
progress of the economy and how it might affectlmurowers in both the near and the intermediata.téVe have a formalized
and disciplined independent loan review programvauate loan administration, credit quality anchpiance with corporate loz
standards. This program includes periodic reviemésragular reviews of problem loan reports, delamgies and charge-offs.

Judgments and UncertaintiesWe use migration analysis as a tool to determireattequacy of the allowance for loan losses for
performing commercial loans. Migration analysia istatistical technique that attempts to estimedbable losses for existing
pools of loans by matching actual losses incurretbans back to their origination. Judgment is usesklect and weight the
historical periods which are most representativihefcurrent environmer

We calculate migration analysis using several thifie scenarios based on varying assumptions ta&ealhe widest range of
possible outcomes. The migration-derived historicahmercial loan loss rates are applied to theeotitommercial loan pools to
arrive at an estimate of probable losses for thadeexisting at the time of analysis. The amouetsrchined by migration analysis
are adjusted for management’s best estimate dadffbets of current economic conditions, loan gyaliends, results from internal
and external review examinations, loan volume tserckedit concentrations and various other factors.

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

Effect if Actual Results Differ From Assumptions.The allowance represents management’s best estilmatsignificant
downturns in circumstances relating to loan qualitd economic conditions could result in a requeetior additional allowance.
Likewise, an upturn in loan quality and improve@®amic conditions may allow a reduction in the iieggi allowance. In either
instance, unanticipated changes could have a gigntfimpact on results of operatio

Managemens analysis of probable losses in the portfolio ec@&mber 31, 2012, resulted in a range for allowémckan losses «
$12.0 million. The range pertains to general (FASEC 310, Receivables/SFAS 5) reserves for botlil matd performing
commercial loans. Specific (FASB ASC 310, Receigal8FAS 114) reserves do not have a range of plus. Due to the

risks and uncertainty associated with the econanagprojection of FAS 5 loss rates inherent inpibetfolio, and our selection of
representative historical periods, we establistinge of probable outcomes (a high-end estimateadmd-end estimate) and
evaluate our position within this range. The patdrffect to net income based on our positiorhim tange relative to the high and
low endpoints is a decrease of $0.1 million aniharease of $7.8 million, respectively, after takinto account the tax effects.
These sensitivities are hypothetical and are rtenited to represent actual results.
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Derivative Financial Instruments

Description. As part of our overall interest rate risk managetnee use derivative instruments to reduce exposuchanges in
interest rates and market prices for financialrimeents. The application of the hedge accountidigypcequires judgment in the
assessment of hedge effectiveness, identificafieindlar hedged item groupings and measuremenhahges in the fair value of
derivative financial instruments and hedged itefusthe extent hedging relationships are found teffective, as determined by
FASB ASC 815 (SFAS No. 138ccounting for Derivative Instruments and Hedgirgivities), changes in fair value of the
derivatives are offset by changes in the fair valiithe related hedged item or recorded to otherprehensive income.
Management believes hedge effectiveness is evdlpatgerly in preparation of the financial statetseAll of the derivative
financial instruments we use have an active makdtindications of fair value can be readily ob¢dinWe are not using the
“shor-cuf” method of accounting for any fair value derivati\

Judgments and UncertaintiesThe application of the hedge accounting policy resgjudgment in the assessment of hedge
effectiveness, identification of similar hedgedhitgroupings and measurement of changes in thedhie of derivative financial
instruments and hedged iter

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

Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we ofeer@hese tax lav
are complex and subject to different interpretatiby the taxpayer and the relevant government dgeirthorities. We review
income tax expense and the carrying value of dedetax assets quarterly; and as new informationrbes available, the balances
are adjusted as appropriate. FASB ASC 740-10 (RN\pfescribes a recognition threshold of more-likiblan-not, and a
measurement attribute for all tax positions takeaexpected to be taken on a tax return, in ordethfase tax positions to be
recognized in the financial statements. See Not® 12e Consolidated Financial Statements for tnéurdescription of our
provision and related income tax assets and ltadsl

Judgments and Uncertainties. In establishing a provision for income tax exmenge must make judgments and interpretations
about the application of these inherently compéexlaws. We must also make estimates about whereifuture certain items w
affect taxable income in the various tax jurisding. Disputes over interpretations of the tax lavey be subject to
review/adjudication by the court systems of thaouas tax jurisdictions or may be settled with thegimg authority upon
examination or audi

Effect if Actual Results Differ From Assumptions. Although management believes that the judgmemisestimates used are
reasonable, actual results could differ and we beagxposed to losses or gains that could be miafeddhe extent we prevail in
matters for which reserves have been establishiexteaequired to pay amounts in excess of ourveseour effective income tax
rate in a given financial statement period couldnaerially affected. An unfavorable tax settlem@ntild result in an increase in
our effective income tax rate in the period of teon. A favorable tax settlement would resulgimeduction in our effective
income tax rate in the period of resoluti
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Valuation of Securities

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

When the fair value of a security is less thamit®ortized cost for an extended period, we considther there is an other-than-
temporary-impairment in the value of the secutityin management’s judgment, an other-than-temgyeirmapairment exists, the
portion of the loss in value attributable to cregliglity is transferred from accumulated other coghpnsive loss as an immediate
reduction of current earnings and the cost basikeo§ecurity is written down by this amount.

We consider the following factors when determinamgother-than-temporary-impairment for a secuntingestment:
» The length of time and the extent to which the ¥ailue has been less than amortized «
» The financial condition and ne-term prospects of the issu
» The underlying fundamentals of the relevant maaket the outlook for such market for the near fut

» Our intent to sell the debt security or whetheés inore likely than not that we will be requiredskll the debt security
before its anticipated recovery; a

* When applicable for purchased beneficial interghts estimated cash flows of the securities aressesl for adverse
changes

Quarterly, securities are evaluated for other-tteanporary-impairment in accordance with FASB AS© 82FAS No. 115,
Accounting for Certain Investments in Debt and BgSkecuritieg, and FASB ASC 325-10 (Emerging Issues Task Fii@e99-
20, Recognition of Interest Income and Impairment orcRased and Retained Beneficial Interest in Seizedt Financial Assefs
and FASB ASC 320-10 (FSP No. FAS 115-2 and FAS 2, Recognition and Presentation of Other-Than-Temporar
Impairments. An impairment that is an “other-than-temporamypairment”is a decline in the fair value of an investmenbbeits
amortized cost attributable to factors that indidie decline will not be recovered over the apéitgd holding period of the
investment. Other-than-temporary-impairments resuleducing the security’s carrying value by tineoaint of credit loss. The
credit component of the other-than-temporary-impaint loss is realized through the statement ofrireand the remainder of the
loss remains in other comprehensive income.

Judgments and UncertaintiesThe determination of other-than-temporary-impairtiera subjective process, and different
judgments and assumptions could affect the timmdyamount of loss realization. In addition, sigrafit judgments are required
determining valuation and impairment, which includaking assumptions regarding the estimated prepaianloss assumptions
and interest cash flow

Effect if Actual Results Differ From Assumptions. Actual credit deterioration could be more or Issgere than estimated. Upon
subsequent review, if cash flows have significaimtiproved, the discount would be amortized intoneags over the remaining li

of the debt security in a prospective manner baseithe amount and timing of future cash flows. Aiddial credit deterioration
resulting in an adverse change in cash flows weegdlt in additional other-than-temporary impairtiess recorded in the
income statemen

Management has discussed the development andiseletthese critical accounting estimates with Auglit Committee of the Board of
Directors and the Audit Committee has reviewedGbenpany’s disclosure relating to it in this “Managent’s Discussion and Analysis”.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The information contained under the caption “Mamaget’s Discussion and Analysis of Financial Comxlitand Results of Operations —
Market Risk” on page 50 of this Form 10-K is incorgted herein by reference in response to this.item

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

Management is responsible for the preparation ®fittancial statements and related financial infmtion appearing in this annual report on
Form 10-K. The financial statements and notes lh@en prepared in conformity with accounting pritespgenerally accepted in the United
States of America and include some amounts whietestimates based upon currently available infdonand management’s judgment of
current conditions and circumstances. Financiarmftion throughout this annual report on Form 13-Konsistent with that in the financial
statements.

Management maintains a system of internal accogimtamtrols which is believed to provide, in all exdal respects, reasonable assurance tha
assets are safeguarded against loss from unawgtarge or disposition, transactions are propettlyaized and recorded, and the financial
records are reliable for preparing financial stagata and maintaining accountability for assetaddition, Old National has a Code of
Business Conduct and Ethics, a Senior FinanciaExedutive Officer Code of Ethics and Corporate &aance Guidelines that outline high
levels of ethical business standards. We also hhildaparty perform an independent validationk® Company’s ethics program. Old
National has also appointed a Chief Ethics Offigdirsystems of internal accounting controls aredsthon managemes judgment that the

cost of controls should not exceed the benefitsetachieved and that no system can provide absadsteance that control objectives are
achieved. Management believes Old National's systenides the appropriate balance between costrdfals and the related benefits.

In order to monitor compliance with this systenctohtrols, Old National maintains an extensive mé¢raudit program. Internal audit reports
are issued to appropriate officers and signifiGartit exceptions, if any, are reviewed with managetand the Audit Committee of the Bo
of Directors.

The Board of Directors, through an Audit Committeenprised solely of independent outside directoversees management’s discharge of
its financial reporting responsibilities. The Au@ibmmittee meets regularly with Old National's ipdadent registered public accounting
firm, Crowe Horwath LLP, and the managers of iné@audit and loan review. During these meetings cibmmittee meets privately with the
independent registered public accounting firm ak agewith internal audit and loan review personioealeview accounting, auditing, loan and
financial reporting matters. The appointment ofitideependent registered public accounting firm &lmby the Audit Committee of the
Board of Directors.

The consolidated financial statements in this ahregort on Form 10-K have been audited by Crowentdth LLP, for the purpose of
determining that the consolidated financial statetsare presented fairly, in all material respettonformity with accounting principles
generally accepted in the United States of Amef@rawe Horwath LLP’s report on the financial stagts follows.

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

The management of Old National is responsible $taldishing and maintaining adequate internal cbiver financial reporting. A
company’s internal control over financial reportisg process designed to provide reasonable aesuragarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles.
Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

Old National's management assessed the effectigaafdbe Company’s internal control over financigporting as of December 31, 2012. In
making this assessment, management used theastrforth by the Committee of Sponsoring Orgaitira of the Treadway Commission
(COSO) ininternal Control—Integrated FrameworkBased on that assessment Old National has catthhat, as of December 31, 2012,
Company’s internal control over financial reportisgeffective. Old National’s independent registepeiblic accounting firm has audited the
effectiveness of the Company’s internal controlrdirancial reporting as of December 31, 2012 atestin their report which follows.

61



Table of Contents

Crowe Horwath LLP

Crowe Horwam Independent Member Crowe Horwath International

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balsimeets of Old National Bancorp as of DecembgP@12 and 2011, and the related
consolidated statements of income, comprehenso@ie, changes in shareholders’ equity, and caslsflor each of the years in the three-
year period ended December 31, 2012. We also hadieed Old National Banco'’s internal control over financial reporting as of
December 31, 2012, based on criteria establishbdemal Control— Integrated Frameworkssued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSOJ. [dtional Bancorp’s management is responsibléhfese financial statements, for
maintaining effective internal control over finaalcieporting, and for its assessment of the effeatss of internal control over financial
reporting included in the accompanying ManagenseReport on Internal Control over Financial RepgrtiOur responsibility is to express
opinion on these financial statements and an opiniothe effectiveness of the company’s internatmb over financial reporting based on
our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thetstmlobtain reasonable assurance about whethén#reial statements are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all er&l respects. Our audits of financial
statements included examining, on a test basideace supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estismatade by management, and evaluating the ovemaldial statement presentation. Our
audit of internal control over financial reportingluded obtaining an understanding of internaltarover financial reporting, assessing the
risk that a material weakness exists and testidgeaaluating the design and operating effectivenégsternal control based on the assessed
risk. Our audits also included performing such ofhhecedures as we considered necessary in thentstances. We believe that our audits
provide a reasonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordanttegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@iizh statements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadégibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of Old
National Bancorp as of December 31, 2012 and 281d the results of its operations and its cashdlfow each of the years in the th-year
period ended December 31, 2012 in conformity witboainting principles generally accepted in the &thibtates of America. Also in our
opinion, Old National Bancorp maintained, in allteréal respects, effective internal control overaficial reporting as of December 31, 2012,
based on criteria establishedimernal Control—Integrated Framewoigsued by the COSO.

(Cosoire— Fonunth LLP

Crowe Horwath LLP

Louisville, Kentucky
February 25, 2013
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

(dollars and shares in thousands, except per sladag

Assets

Cash and due from ban

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

Trading securitie—at fair value

Securitie—availablefor-sale, at fair valu

Securitie—helc-to-maturity, at amortized cost (fair value $433,208 §607,699 respectivel

Federal Home Loan Bank stock, at c
Residential loans held for sale, at fair va
Loans, net of unearned incot
Covered loans, net of discot
Total loans
Allowance for loan losse
Allowance for loan loss—covered loan
Net loans
FDIC indemnification asst
Premises and equipment, |
Accrued interest receivab
Goodwill
Other intangible asse
Compan-owned life insuranc
Other real estate owned and repossessed persopaliy
Other real estate own—covered
Assets held for sal
Other asset
Total asset
Liabilities
Deposits:
Noninteres-bearing deman
Interes-bearing:
NOW
Savings
Money marke
Time
Total deposit:
Shor-term borrowings
Other borrowing:
Accrued expenses and other liabilit
Total liabilities
Commitments and contingencies (Note
Shareholders Equity

Preferred stock, series A, 1,000 shares authorimedhares issued or outstand
Common stock, $1.00 per share stated value, 15@/08@&s authorized, 101,179 and 94,654 shareslissue

outstanding, respective
Capital surplu:
Retained earning
Accumulated other comprehensive income (loss)phtx
Total shareholde’ equity
Total liabilities and sharehold¢ equity

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

December 31

2012 2011
$ 21827¢ $ 191,62
45,78 31,24¢
264,06 222,87.
3,097 2,81¢
2,500,78.  2,071,27
402,82 484,59
37,92 30,83
12,59 4,52
482426 4,140,84
372,33 626,36
519659  4,767,20:
(49,04) (57,11)
(5,716 (947)
514183  4,709,14
115,73 167,71
89,86¢ 71,87(
46,97¢ 44,80
338,82 253,17
29,22( 33,62
270,62 248,69
11,17¢ 7,11¢
26,13 30,44
15,04’ 16,86
236,88 209,32:
$9,543,62.  $8,609,68
$2,007,77  $1,728,54
1,827,66!  1,569,08.
1,869,37  1,570,42.
292,86 295,84
1,281,28 1,447,66.
7,27895  6,611,56
589,81 424,84
237,49 290,77
242,79 248,94:
8,349.05.  7,576,12
101,17 94,65
916,91 834,03
146,66° 89,86
29,80 15,00
1,194,556/  1,033,55
$9,543,62.  $8,609,68
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF INCOME

(dollars and shares in thousands, except per sladag
Interest Income
Loans including fees
Taxable
Nontaxable
Investment securities, availa-for-sale:
Taxable
Nontaxable
Investment securities, heto-maturity, taxable
Money market and other inter-earning investmen
Total interest incom

Interest Expense
Deposits
Shor-term borrowings
Other borrowing:
Total interest expens
Net interest incom
Provision for loan losse

Net interest income after provision for loan los

Noninterest Income
Wealth management fe
Service charges on deposit accol
ATM fees
Mortgage banking revent
Insurance premiums and commissii
Investment product fee
Compan-owned life insuranc
Net securities gain
Total othe-thar-temporary impairment loss
Loss recognized in other comprehensive inci
Impairment losses recognized in earni
Gain on derivative
Gain on sale leaseback transacti
Change in FDIC indemnification as
Other income
Total noninterest incom

Noninterest Expense
Salaries and employee bene
Occupancy
Equipment
Marketing
Data processin
Communicatior
Professional fee
Loan expens
Supplies
Loss on extinguishment of de
FDIC assessmel
Other real estate owned expe
Amortization of intangible:
Other expens
Total noninterest expen:

Income before income tax
Income tax expens

Net income
Net income per common sha

Basic earnings per she
Diluted earnings per sha

Years Ended December 31

2012 2011 2010
$257,17¢  $228,48(  $175,60
8,85¢ 9,41¢ 9,631
44,05 51,68: 71,05
15,72: 13,57 16,29«
18,83( 23,07 23,82¢
54 362 431
344,69¢ 326,59 296,84
27,04 35,91 48,60
53¢ 55( 662
8,361 17,25¢ 29,16
35,94 53,72 78,43
308,75 272,87, 218,41
5,03( 7,47¢ 30,78
303,72 265400 187,63
21,54¢ 20,46( 16,12(
51,48 51,86 50,01¢
24,00 25,19 22,96
3,74z 3,25( 2,23(
37,10: 36,95 36,46
12,71 11,06¢ 9,19:
6,45: 5,32: 4,05:
15,05: 8,691 17,12«
(1,419 (3,257) (5,060)
— 1,84: 1,13
(1,419 (1,409) (3,927
82( 974 1,49:
6,42: 7,86 6,45:

(3,37 42¢ —
15,26 12,21¢ 7,96
189,81(  182,88. 170,15
193,87  189,53¢ 170,60
50,92 51,05 46,41
11,74¢ 11,72( 10,64
7,451 5,99( 5,72(
22,01 22,97 21,40
10,93¢ 10,40¢ 9,80:
12,03( 14,95¢ 8,25¢
7,03 4,73¢ 3,93¢
2,71¢ 3,76: 2,93
1,94¢ 78¢ 6,10
5,991 7,52: 8,37(
17,13¢ 1,99: 2,61
7,941 8,82¢ 6,13
14,00 14,25 11,37
365,75 348,52 314,30
127,78 99,76: 43,48
36,11 27,30: 5,26¢
$ 9167¢ § 72,46( $ 38,21
$ 09t $ 07¢ $ 0.4
0.9t 0.7€ 0.4



Weighted average number of common shares outsig

Basic 96,44( 94,46 86,78¢
Diluted 96,83: 94,77: 86,92¢
Dividends per common sha $ 03€ $ 02 $ 0.2¢

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

Years Ended December 31

(dollars in thousand: 2012 2011 2010
Net income $ 91,67 $7246( $38,21«
Other comprehensive incor
Change in securities availa-for-sale:
Unrealized holding gains for the peri 37,17¢ 43,22 43,07¢
Reclassification for securities transferred to -to-maturity — — (9,37))
Reclassification adjustment for securities gairdized in income (15,057 (8,69)) (17,129
Other-than-temporary-impairment on available-fdesiebt securities recorded in othel
comprehensive incon — (1,849 (1,139
Other-than-temporary-impairment on available-fdesiebt securities associated with
credit loss realized in incon 1,41« 1,40¢ 3,921
Income tax effec (9,099 (13,277) (7,87€)
Unrealized gains on availal-for-sale securitie 14,44: 20,82 11,50:
Change in securities heto-maturity:
Adjustment for securities transferred to avail-for-sale (1,589 — —
Adjustment for securities transferred from avai-for-sale — — 9,371
Amortization of fair value for securities held-tcatarity previously recognized into
accumulated other comprehensive incc (870 (1,539 (1,289
Income tax effec 982 613 (3,237)
Changes from securities h-to-maturity (1,47¢) (922) 4,85¢
Cash flow hedge:
Net unrealized derivative gains (losses) on cash fledge: (240 (1,387 807
Reclassification adjustment on cash flow hec — 21€ 28¢
Income tax effec 96 47C (436)
Changes from cash flow hedc (144 (707) 65¢
Defined benefit pension plar
Net loss, settlement cost and amortization of gain loss recognized in incor 3,29¢ (4,87¢) 3,46¢
Income tax effec (1,319 1,95] (1,387
Changes from defined benefit pension pl 1,97¢ (2,9279) 2,082
Other comprehensive income, net of 14,791 16,27: 19,091
Comprehensive incon $106,47. $88,73: $57,31:

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

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(dollars and shares in thousan
Balance, January 1, 2010
Comprehensive incorr
Net income
Other comprehensive incor
Change in unrealized gain (loss) on securitieslavig for
sale, net of reclassification and 1
Transferred securitites, net of t
Reclassification adjustment on cash flow hedgesohiax
Net loss, settlement cost and amort. of net (dasg on
defined benefit pension plans, net of
Dividend«<—common stocl
Common stock issue
Common stock repurchas
Stock based compensation expe
Stock activity under incentive comp ple
Balance, December 31, 201
Comprehensive incorr
Net income
Other comprehensive incor
Change in unrealized gain (loss) on securitieslavig for
sale, net of reclassification and 1
Transferred securitites, net of t
Reclassification adjustment on cash flow hedgesohiax
Net loss, settlement cost and amort. of net (dasy on
defined benefit pension plans, net of
Acquisitior—Monroe Bancorj
Dividend«<—common stocl
Common stock issue
Common stock repurchas
Stock based compensation expe
Stock activity under incentive comp ple
Balance, December 31, 201
Comprehensive incorr
Net income
Other comprehensive incor
Change in unrealized gain (loss) on securitieslavia for
sale, net of reclassification and 1
Transferred securities, net of t
Reclassification adjustment on cash flow hedgesohiax
Net loss, settlement cost and amort. of net (dasg on
defined benefit pension plans, net of
Acquisitior—Indiana Community Bancot
Dividend«<—common stocl
Common stock issue
Common stock repurchas
Stock based compensation expe
Stock activity under incentive comp ple

Balance, December 31, 201

Accumulated

Other Total
Common Capital Retained Comprehensive Shareholder¢

Stock Surplus Earnings Income (Loss) Equity
$ 87,18. $746,77* $ 30,23t $ (20,36f) $ 843,82¢
— — 38,21« — 38,21
— — — 11,50: 11,50:
— — — 4,85¢ 4,85¢
— — — 65¢ 65¢
— — — 2,082 2,08z
- - (24,367 - (24,367
18 17¢ — 197
(41) (664) — — (705)
— 2,36¢ — — 2,36¢
23 21F (70) — 16¢€
87,18 748,87: 44,01¢ (1,269 878,80!
— — 72,46( — 72,46(
— — — 20,82: 20,82
- - - (922) (922)
— — — (701) (707)
— — — (2,927) (2,92))
7,57¢ 82,49t 90,07(
- = (26,519 - (26,519
22 20C — — 22z
(145) (1,38)) - - (1,526)
— 3,43¢ — — 3,43¢
19 41C (100) — 32¢
94,65: 834,03 89,86¢ 15,00¢  1,033,55
— — 91,67¢ — 91,67¢
— — — 14,44 14,44
— — — (1,476 (1,476
— — — (144) (144)
— — — 1,97¢ 1,97¢
6,62¢ 81,87: — — 88,49°
— — (34,65 — (34,657
21 23¢ — — 254
(326) (3,662) — — (3,990
— 3,317 — — 3,31
204 1,12¢ (21€) — 1,11¢
$101,17¢ $916,91¢ $146,66 3 29,80: $1,194,56!

The accompanying notes to consolidated financékstents are an integral part of these statements.
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollars in thousand:
Cash Flows From Operating Activities

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

Proceeds from maturities, prepayments and callsvestment securities available-f

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

Proceeds from maturities, prepayments and calisvestment securities held-to-

maturity
Proceeds from redemption of FHLB stc
Proceeds from sale of loans and lee
Reimbursement under FDIC loss share agreen
Net principal collected from (loans made to) loaistomers
Proceeds from sale of premises and equipment dued asset
Purchases of premises and equipment and othes.
Net cash flows provided by (used in) investing\atiés
Cash Flows From Financing Activities
Net increase (decrease) in deposits and -term borrowings
Deposits
Shor-term borrowings
Payments for maturities on other borrowi
Proceeds from issuance of other borrowi
Payments related to retirement of d
Cash dividends paid on common stt
Common stock repurchas
Proceeds from exercise of stock options, includingbenefii
Common stock issue

Net cash flows used in financing activit

Years Ended December 31

2012 2011 2010

$ 91,67t $  72,46( $ 382U
11,30¢ 9,67¢ 8,99(
7,941 8,82¢ 6,12¢
13,81¢ 12,13¢ 7,59(

3,37t 42€ —
3,317 3,43¢ 2,36¢
5,03( 7,47¢ 30,78:
(15,057) (8,691) (17,129
1,414 1,40¢ 3,927
(6,429 (7,862) (6,452)
(820) (974) (1,497)
(1,547 (2,677) (1,410)
1,94¢ 78¢ 6,107
(6,109 (5,295) (1,540)
(86,66%) (84,307) (57,52)
83,91z 93,75; 72,77:
(13) 4,72t 6,36¢
6,35¢ 11,15¢ 2,21F
15,45: 14,34¢ 14,58:
(14,630 12,27¢ (17,995
22,61 70,62¢ 58,20¢
114,29( 143,08 96,51

78,54( 398,55t —

— (106,39 —

— (1,307) —

— (151,26 —
(1,031,12) (550,93) (1,106,04)
— — (255,82)
— — (7,660)
591,73 521,55 1,046,43

— 1,07¢ —
227,56t 545,99 481,47
31,507 154,67 150,83
— 18,62: 4,15:
2,35¢ 5,36¢ 3,621

48,22: 66C —
54,72 180,35¢ 123,30
3,49¢ 487 3,72¢
(18,715 (11,486 (7,460)
(11,697 1,005,97: 436,56t
(117,662 (841,88%) (440,562
164,96! 56,43 (32,91%)
(3,087) (153,38)) (75,827)
— — 75,00
(67,949 (211,229 (279,649
(34,657 (26,51%) (24,362)
(3,990) (1,526) (708)
717 14C 12
254 227 197
(61,410 (1,177,73) (778,805




Net increase (decrease) in cash and cash equis 41,18¢ (28,68() (245,72)
Cash and cash equivalents at beginning of pe 222,87 251,55: 497,27t

Cash and cash equivalents at end of peric $ 264,06( $ 22287 $ 251,55:

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

NATURE OF OPERATIONS

Old National Bancorp, a financial holding compamatiquartered in Evansville, Indiana, operates pifynia Indiana, lllinois, and Kentucky
Its principal subsidiaries include Old National Ra®NB Insurance Group, Inc., and American Natidfraist & Investment Management
Corp. Through its bank and non-bank affiliates, &tional Bancorp provides to its clients an awéfinancial services including loan,
deposit, wealth management, investment consulitivgstment and insurance products.

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

The accompanying consolidated financial statemientade the accounts of Old National Bancorp aadvtholly-owned affiliates (hereinafter
collectively referred to as “Old National”) and lealveen prepared in conformity with accounting pples generally accepted in the United
States of America and prevailing practices witthi@ banking industry. Such principles require mansgyg to make estimates and
assumptions that affect the reported amounts eftgd&abilities and the disclosures of contingasgets and liabilities at the date of the
financial statements and amounts of revenues goeihses during the reporting period. Actual restdtdd differ from those estimates. The
allowance for loan losses, valuation of purchasead, valuation and impairment of securities, gabh@nd intangibles, derivative financial
instruments, and income taxes are particularlyestilip change. In the opinion of management, theaalated financial statements contain
all the normal and recurring adjustments necedsarg fair statement of the financial position dii@lational as of December 31, 2012 and
2011, and the results of its operations and castsffor the years ended December 31, 2012, 201 2@Hal.

All significant intercompany transactions and bakshave been eliminated. A summary of the morg@fgignt accounting and reporting
policies used in preparing the statements is pteddrelow.

TRADING SECURITIES

Trading securities consist of investments in vasiowtual funds held in grantor trusts formed by k@nBancorp in connection with a
deferred compensation plan. These mutual fundseaarded as trading securities at fair value. Gamtslosses are included in net securities
gains.

INVESTMENT SECURITIES

Old National classifies investment securities aailalale-for-sale or held-to-maturity on the dateoafchase. Securities classified as available-
for-sale are recorded at fair value with the urizedl gains and losses, net of tax effect, recond@ther comprehensive income. Realized
gains and losses affect income and the prior flireradjustments are reclassified within sharelsldguity. Securities classified as held-to-
maturity, which management has the intent andtgtidi hold to maturity, are reported at amortizedtcPremiums and discounts are
amortized on the level-yield method. Anticipatedgayments are considered when amortizing premiunthslzscounts on mortgage backed
securities. Gains and losses on the sale of al@ifab-sale securities are determined using theifipedentification method.

Other-Than-Temporary- Impairment Management evaluates securities for other-thaapoeary-impairment at least on a quarterly basis,
and more frequently when economic or market comfitiwarrant such evaluation. Consideration is gtegfi) the length of time and the
extent to which the fair value has been less that, €2) the financial condition and near term pexds of the issuer including an evaluatio
credit ratings, (3) whether the market decline affscted by macroeconomic conditions, (4) the intdrihe Company to sell a security, and
(5) whether it is more likely than not the Compavilf have to sell the security before recoverytsfgost basis. If the Company intends to sell
an impaired security, the Company records an dtier-temporary loss in an amount equal to theedifference between fair value and
amortized cost. If a security is determined to tteepthan-temporarily-impaired, but the Companysdoet intend to sell the security and it is
not more likely than not that it will be requiremlgell the security, only the credit portion of #stimated loss is recognized in earnings, with
the other portion of the loss recognized in ott@mprehensive income. See Note 3 to the consolidatadcial statements for a detailed
description of the quarterly evaluation process.
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FEDERAL HOME LOAN BANK (FHLB) STOCK

Old National is a member of the FHLB system. Memlaee required to own a certain amount of stockdas the level of borrowings and
other factors and may invest in additional amouritd_B stock is carried at cost, classified as &ieted security and periodically evaluated
for impairment based on ultimate recovery of pdu@aBoth cash and stock dividends are reportédcasne.

RESIDENTIAL LOANS HELD FOR SALE

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

LOANS

Loans that Old National intends to hold for investrpurposes are classified as portfolio loanstfélar loans are carried at the principal
balance outstanding, net of earned interest, paecheemiums or discounts, deferred loan fees asts,cand an allowance for loan losses.
Interest income is accrued on the principal balamédoans outstanding. For all loan classes, a isgenerally placed on nonaccrual status
when principal or interest becomes 90 days pastudiess it is well secured and in the process éction, or earlier when concern exists as
to the ultimate collectibility of principal or intest. Interest accrued during the current yearugh fans is reversed against earnings. Interest
accrued in the prior year, if any, is charged mdhlowance for loan losses. Cash interest recanettiese loans is applied to the principal
balance until the principal is recovered or urité toan returns to accrual status. Loans are reduim accrual status when all the principal and
interest amounts contractually due are broughectyremain current for six months and future paytsare reasonably assured.

Purchased loans acquired in a business combinaterecorded at estimated fair value on their pageldate with no carryover of the related
allowance for loan and lease losses. In determitiiagestimated fair value of purchased loans, mamagt considers a number of factors
including the remaining life of the acquired loaestimated prepayments, estimated loss ratiosnat&d value of the underlying collateral,
net present value of cash flows expected to bevedeamong others. Purchased loans are accoumtéul dccordance with guidance for
certain loans acquired in a transfer, when theddwave evidence of credit deterioration since p&gion and it is probable at the date of
acquisition that the acquirer will not collect etintractually required principal and interest pagytaeThe difference between contractually
required payments and the cash flows expected tolierted at acquisition is referred to as the-aocretable difference. Subsequent
decreases to the expected cash flows will generadlylt in a provision for loan and lease lossebs8quent increases in cash flows will re

in a reversal of the provision for loan lossesh® éxtent of prior charges and then an adjustneestdretable yield, which would have a
positive impact on interest income.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpielmsses incurred in the loan
portfolio. Management's evaluation of the adequaitthe allowance is an estimate based on revievirsdofidual loans, pools of
homogeneous loans, assessments of the impactrehteconomic conditions on the portfolio, anddnisial loss experience. The allowanc
increased through a provision charged to operatimense. Loans deemed to be uncollectible are etidogthe allowance. Recoveries of
loans previously charged-off are added to the alove.

For all loan classes, a loan is considered impaireeh it is probable that contractual interest jpridcipal payments will not be collected
either for the amounts or by the dates as schediulée loan agreement. If a loan is impaired, dipo of the allowance is allocated so that
the loan is reported net, at the present valustihated cash flows using the loan’s existing tatat the fair value of collateral if repayment
is expected solely from the collateral. Old Natitmpolicy for recognizing income on impaired loaego accrue interest unless a loan is
placed on nonaccrual status.
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Acquired loans accounted for under FASB ASC Tofdi8-30 accrue interest, even though they may beacmially past due, as any
nonpayment of contractual principal or interestaasidered in the periodic re-estimation of expeécigsh flows and is included in the
resulting recognition of current period coveredndass provision or prospective yield adjustments.

It is Old Nationals policy to charge off small commercial loans sdafeough our small business credit center withtremtual balances unc
$250,000 that have been placed on nonaccrual sishecame ninety days or more delinquent, withegéard to the collateral position.

For all portfolio segments, the general componerets non-impaired loans and is based on histdiasalexperience adjusted for current
factors. The historical loss experience is deteedhiny portfolio segment and is based on the atdsalhistory experienced by the Company
over the most relevant three years. This actualéaperience is supplemented with other econorsioffe.based on the risks present for each
portfolio segment. These economic factors inclunleseration of the following: levels of and treridglelinquencies and impaired loans;
levels of and trends in charge-offs and recovetiesids in volume and terms of loans; effects gf @manges in risk selection and
underwriting standards; other changes in lendifgies, procedures, and practices; experienceitgkaind depth of lending management and
other relevant staff; national and local economeads and conditions; industry conditions; andat$f@f changes in credit concentrations.

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

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost lesmatated depreciation. Land is stated at cost. Déptien is charged to operating expense
over the useful lives of the assets, principallyttom straightine method. Useful lives for premises and equiphaea as follows: buildings ai
building improvements — 15 to 39 years; and fumeitand equipment — 3 to 10 years. Leasehold impnews are depreciated over the lesser
of their useful lives or the term of the lease. Manance and repairs are expensed as incurred mhjte additions and improvements are
capitalized. Interest costs on construction of ifiyiah assets are capitalized.

Premises and equipment are reviewed for impairmben events indicate their carrying amount maybeotecoverable from future
undiscounted cash flows. If impaired, the assatsadjusted to fair value. Such impairments areushed in other expense.

GOODWILL AND OTHER INTANGIBLE ASSETS

The excess of the cost of acquired entities ovefdlr value of identifiable assets acquired léssilities assumed is recorded as goodwill. In
accordance with FASB ASC 350 (SFAS No. 1@ppdwill and Other Intangible Assétsamortization on goodwill and indefinite-livedsats

is not recorded. However, the recoverability of dwdl and other intangible assets are annuallyetk$or impairment. Other intangible assets,
including core deposits and customer businessaorkttips, are amortized primarily on an acceleratesh flow basis over their estimated
useful lives, generally over a period of 7 to 2ange

COMPANY OWNED LIFE INSURANCE

Old National has purchased life insurance policiegertain key executives. The Company records eompwned life insurance at the
amount that can be realized under the insuranceamrat the balance sheet date, which is the saskhnder value adjusted for other charges
or other amounts due that are probable at settlerfiba amount of company owned life insurance atedbwber 31, 2012 and 2011 was $2°
million and $248.7 million, respectively.
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DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate risknagement, Old National uses derivative instrumyémcluding interest rate swaps, caps
and floors. All derivative instruments are recoguion the balance sheet at their fair value in@zowe with FASB ASC 815 (SFAS

No. 133,Accounting for Derivative Instruments and Hedgirgivties), as amended. At the inception of the derivatimetact, the Compar
will designate the derivative as (1) a hedge offflirevalue of a recognized asset or liability éaa unrecognized firm commitment (“fair
value hedge”), (2) a hedge of a forecasted traimsaot of the variability of cash flows to be rewsid or paid related to a recognized asset or
liability (“cash flow hedge”), or (3) an instrumewith no hedging designation (“stand-alone derweil). For derivatives that are designated
and qualify as a fair value hedge, the change lmevaf the derivative, as well as the offsettingmege in value of the hedged item attributable
to the hedged risk, are recognized in current ageduring the period of the change in fair valkas.derivatives that are designated and
qualify as a cash flow hedge, the effective portibthe change in value on the derivative is regmbes a component of other comprehensive
income and reclassified into earnings in the saem®g or periods during which the hedged transadiifects earnings. For all hedging
relationships, changes in fair value of derivatitrest are not effective in hedging the changesiinvialue or expected cash flows of the
hedged item are recognized immediately in curramiags during the period of the change. Similatg, changes in the fair value of
derivatives that do not qualify for hedge accoumtimder FASB ASC 815 (SFAS No. 133) are also regocurrently in earnings, in
noninterest income.

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

Old National formally documents all relationshipstseen hedging instruments and hedged items, dasvies risk-management objective
and strategy for undertaking various hedge traima:t This process includes linking all derivatimstruments that are designated as fair-
value or cash-flow hedges to specific assets afdities on the balance sheet or to specific fi@mmitments or forecasted transactions. The
Company also formally assesses, both at the hedgsption and on an ongoing basis, whether thizatére instruments that are used in
hedging transactions are highly effective in otisgtchanges in fair values or cash flows of hedtgus. The Company discontinues hedge
accounting prospectively when it is determined ttiathe derivative is no longer effective in oftsgg changes in the fair value or cash flows
of the hedged item; (2) the derivative expiresakl, or terminated; (3) the derivative instrumisrde-designated as a hedge because the
forecasted transaction is no longer probable ofiwowy; (4) a hedged firm commitment no longer reghe definition of a firm commitment;
(5) or management otherwise determines that detsignef the derivative as a hedging instrumentddanger appropriate.

When hedge accounting is discontinued, the futheanges in fair value of the derivative are recora@edoninterest income. When a fair v
hedge is discontinued, the hedged asset or lialsliho longer adjusted for changes in fair valoé the existing basis adjustment is amortized
or accreted over the remaining life of the assdibility. When a cash flow hedge is discontinded the hedged cash flows or forecasted
transaction is still expected to occur, changesine that were accumulated in other comprehensagme are amortized or accreted into
earnings over the same periods which the hedgadactions will affect earnings.

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

Old National is exposed to losses if a counterpfaitg to make its payments under a contract incl®ld National is in the net receiving
position. Old National anticipates that the coupdeties will be able to fully satisfy their obligats under the agreements. In addition, Old
National obtains collateral above certain threshalfithe fair value of its hedges for each couratdypbased upon their credit standing. Al
the contracts to which Old National is a partyleetionthly, quarterly or semiannually. Further, Qlational has netting agreements with the
dealers with which it does business.
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CREDIT-RELATED FINANCIAL INSTRUMENTS

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

FORECLOSED ASSETS

Other assets include real estate properties achagea result of foreclosure and repossessed @ saperty and are initially recorded at the
fair value of the property less estimated cosetb Any excess recorded investment over the falu® of the property received is charged to
the allowance for loan losses. Any subsequent widiens are charged to expense, as are the cospemdting the properties. The amount of
foreclosed assets at December 31, 2012 and 201$3va3 million and $37.6 million, respectively. lnded in foreclosed assets at
December 31, 2012 and 2011 is approximately $26@lbmand $30.4 million, respectively, of coverether real estate owned from the
Integra Bank acquisition (see discussion belowndigg covered assets).

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

The Company purchases certain securities, gendsaly Government-sponsored entity and agency sesyninder agreements to resell. The
amounts advanced under these agreements reprhsenrtesm secured loans and are reflected as asstits accompanying consolidated
balance sheets. The Company also sells certaimigseswnder agreements to repurchase. These agregm@re treated as collateralized
financing transactions. These secured borrowingsedtected as liabilities in the accompanying adidated balance sheets and are recorded
at the amount of cash received in connection wighttansaction. Short-term securities sold undexeagents to repurchase generally mature
within one to four days from the transaction d&ecurities, generally U.S. government and fedegahey securities, pledged as collateral
under these financing arrangements can be repldagtt secured party. Additional collateral mayréguired based on the fair value of the
underlying securities.

COVERED ASSETS, LOSS SHARE AGREEMENT AND INDEMNIFIC ATION ASSET

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBIC assisted transaction. As part of
the purchase and assumption agreement, the Conapainyie FDIC entered into loss sharing agreemeatsh( a “loss sharing agreement”
and collectively, the “loss sharing agreementshereby the FDIC will cover a substantial portioraafy future losses on loans (and related
unfunded commitments), other real estate owned EOR and up to 90 days of certain accrued intesadbans. The acquired loans and
OREO subject to the loss sharing agreements azgredfto collectively as “covered assets.” Underldss sharing agreements, the FDIC will
reimburse Old National for 80% of expenses andatan write-downs related to covered assets u#b® million, losses in excess of
$275.0 million up to $467.2 million at 0%, and 8@¥osses in excess of $467.2 million. Old Natiowdl reimburse the FDIC for its share
recoveries with respect to losses for which the@bas reimbursed the Bank under the loss sharireeagents. The loss sharing provision
the agreements for commercial and single familidegial mortgage loans are in effect for five aed years, respectively, from the July 29,
2011 acquisition date and the loss recovery promnssfor such loans are in effect for eight yeaxsten years, respectively, from the
acquisition date.

Loans were recorded at fair value in accordanck RESB ASC 805, Business Combinations. No allowégocéoan losses related to the
acquired loans is recorded on the acquisition datidne fair value of the loans acquired incorparassumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritfetive fair value methodology prescribed in FASB@820, exclusive of the loss share
agreements with the Federal Deposit Insurance Catipa (“FDIC"). These loans were aggregated intolp of loans based on common risk
characteristics such as credit score, loan typedatel of origination. The fair value estimates aiged with these pools of loans include
estimates related to expected prepayments andrtberda and timing of undiscounted expected princijpaérest and other cash flows.
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Because the FDIC will reimburse the Company fosdssincurred on certain acquired loans, an indecatibn asset (FDIC loss share
receivable) is recorded at fair value at the adtjoisdate. The indemnification asset is recogniaethe same time as the indemnified loans,
and measured on the same basis, subject to cbilggtor contractual limitations. The loss shagreements on the acquisition date reflect the
reimbursements expected to be received from th€Fding an appropriate discount rate, which régleounterparty credit risk and other
uncertainties. The carrying value of the indematfien asset at December 31, 2012 and 2011 was®diion and $167.7 million,
respectively. In October 2012, the FASB issued A8l 2012-06, which provides guidance for when tligi@ change in the cash flows
expected to be collected on an indemnificationta3ses update is consistent with the Company’sentraccounting treatment of changes in
expected cash flows and the indemnification asset.

The loss share agreements continue to be measuithé same basis as the related indemnified Id@etsause the acquired loans are subject
to the accounting prescribed by FASB ASC 310, syibset changes to the basis of the loss share agntemso follow that model.
Deterioration in our expectation of credit qualitythe loans or other real estate owned would imately increase the basis of the loss share
agreements, with the offset recorded through tmsaldated statement of income. Increases in thditogquality or cash flows of loans
(reflected as an adjustment to yield and accretedincome over the remaining life of the loansjréase the basis of the loss share
agreements, with the decrease being amortizedrintone over the same period or the life of the kissre agreements, whichever is shorter.
Loss assumptions used in the basis of the indeadhifians are consistent with the loss assumptised to measure the indemnification asset.
Initial fair value accounting incorporates into fiag value of the indemnification asset an elenwdrthe time value of money, which is
accreted back into income over the life of the kesare agreements.

ACCUMULATED OTHER COMPREHENSIVE INCOME

The following table summarizes the changes witlsicheclassification of accumulated other comprehensicome (“AOCI”) for the years
ended December 31, 2012 and 2011:

AOCI at Other AOCI at Other AOCI at
December 3: Comprehensiv December 3: Comprehensiv December 3.
2010 Income 2011 Income 2012

Unrealized gains (losses) on available-for-salesges $ 31,96 $  21,94¢ $ 53,91 $ (11,099 $ 42,81
Unrealized losses on securities for which otheanth

temporar-impairment has been recogniz (28,177) (1,12¢) (29,299 25,53t (3,769

Unrealized gains (losses) on F-to-maturity securitie: 5,66 (922) 4,74k (1,47¢) 3,26¢

Unrecognized gain (loss) on cash flow hec 84¢ (707) 14¢& (144 1

Defined benefit pension pla (11,577 (2,929 (14,499 1,97¢ (12,527

Accumulated other comprehensive income (li $ (1,269 $ 16,27 $ 15,00/ $ 14,79 $ 29,80:

NET INCOME PER SHARE

Basic net income per share is computed by dividieigncome available to common shareholders byvifightedaverage number of comm
shares outstanding during each year. Diluted it per share is computed as above and assumasthersion of outstanding stock

options and restricted stock.
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The following table reconciles basic and dilutetlineome per share for the years ended December 31.

EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousands, except per slatag 2012 2011 2010
Basic Earnings Per Share

Net income $91,67¢ $72,46( $38,21¢
Weighted average common shares outstan 96,44( 94,46" 86,78t
Basic Earnings Per Share $ 0.9t $ 0.7¢ $ 0.4
Diluted Earnings Per Share

Net income $91,67¢ $72,46( $38,21-
Weighted average common shares outstan 96,44( 94,46" 86,78t
Effect of dilutive securities

Restricted stock (1 37¢ 28t 132
Stock options (2 14 2C 11
Weighted average shares outstanc 96,83: 94,77 86,92¢
Diluted Earnings Per Share $ 0.9t $ 0.7¢€ $ 0.4

(1) 6, 6 and 56 shares of restricted stock andicest stock units were not included in the compataof net income per diluted share at
December 31, 2012, 2011 and 2010, respectivehgusecthe effect would be antidilutiy

(2) Options to purchase 3,284 shares, 4,606 shak§,995 shares outstanding at December 31, 2012, and 2010, respectively, were
not included in the computation of net income pkrteld share because the exercise price of thetgenspvas greater than the average
maket price of the common shares and, therefoeegffiect would be antidilutive

STOCK-BASED COMPENSATION

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

INCOME TAXES

Income tax expense is the total of the current yreame tax due or refundable and the change ierdef tax assets and liabilities. Deferred
tax assets and liabilities are the expected futeamounts for the temporary differences betwegrying amounts and tax bases of assets
and liabilities, computed using enacted tax radegaluation allowance, if needed, reduces defetagdhssets to the amount expected to be
realized.

The Company recognizes a tax position as a bemdijtif it is “more likely than not” that the taxogition would be sustained in a tax
examination, with a tax examination being presumoeatccur. The amount recognized is the largest atnofutax benefit that is greater than
50% likely of being realized on examination. Fot pesitions not meeting the “more likely than nt#st, no tax benefit is recorded.

The Company recognizes interest and/or penaltlatertto income tax matters in income tax expense.

LOSS CONTINGENCIES

Loss contingencies, including claims and legalcendtiarising in the normal course of business,@gerded as liabilities when the likelihood
of loss is probable and an amount or range ofdasshe reasonably estimated. See Note 19 to theolidated financial statements for further
disclosure.
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STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompargamgolidated statement of cash flows, cash arfd @gqgivalents are defined as cash, due
from banks, federal funds sold and resell agreesnand money market investments, which have masiliéss than 90 days. Cash paid
during 2012, 2011 and 2010 for interest was $38ldom $59.5 million and $83.3 million, respectiye Cash paid for income tax, net of
refunds, was a payment of $24.2 million during 24 payment of $4.6 million during 2011 and a eétimd of $2.0 million during 2010,
respectively. Other noncash transactions includaddransferred to loans held for sale of $1.7ionilin 2012, $5.4 million in 2011 and $3.2
million in 2010, leases transferred from held falesof $51.4 million in 2010, transfers of secestfrom the held-to-maturity portfolio to the
available-for-sale portfolio of $46.1 million in 28 and transfers of securities from the availabtestle portfolio to the held-to-maturity
portfolio of $143.8 million in 2010. Approximate.6 million shares of common stock, valued at apipnately $88.5 million, were issued in
the acquisition of Indiana Community Bancorp ont8eqper 15, 2012. Approximately 7.6 million sharés@mmon stock, valued at
approximately $90.1 million, were issued in thewsiiion of Monroe Bancorp on January 1, 2011.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 820 4n May 2011, the FASB issued an update (ASU No1204, Amendments to Achieve Common Fair Value Measgnt
and Disclosure Requirements in U.S. GAAP and IFR8pacting FASB ASC 820, Fair Value Measurement @mendments in this update
will improve the comparability of fair value measuarents presented and disclosed in financial statenpeepared in accordance with U.S.
GAAP and International Financial Reporting StanddftFRSs”). Among the many areas affected by tiuidate are the concept of highest
and best use, the fair value of an instrument dedlin shareholders’ equity and disclosures atmutélue measurement, especially
disclosures about fair value measurements categbviithin Level 3 of the fair value hierarchy. Thisdate became effective for the
Company for interim and annual reporting periodgitiaing after December 15, 2011 and did not haweterial impact on the consolidated
financial statements.

FASB ASC 220 4n June 2011, the FASB issued an update (ASU NblZ®, Presentation of Comprehensive Income) inipg&ASB

ASC 220, Comprehensive Income. The amendmentssmufuate eliminate the option to present companehbther comprehensive income
as part of the statement of changes in stockhdldgtsty. An entity will have the option to presehe total of comprehensive income, the
components of net income and the components of otraprehensive income either in a single contiswsiatement of comprehensive
income or in two separate but consecutive statesn@mt entity will be required to present on theefat financial statements reclassification
adjustments for items that are reclassified froheotomprehensive income to net income. This upatadeASC No. 2011-12, which defers a
portion of this guidance, became effective for@mmpany for interim and annual reporting periodgitn@ing after December 15, 2011 and
did not have a material impact on the consolidéitethcial statements.

FASB ASC 350 +4n September 2011, the FASB issued an update (A8I2BIL1-08, Testing Goodwill for Impairment) impagt FASB

ASC 350-20, Intangibles — Goodwill and Other. Theeadments in this update permit an entity to fisgess qualitative factors to determine
whether it is more likely than not that the faituaof a reporting unit is less than the carryingpant as a basis for determining whether it is
necessary to perform the two-step goodwill impaimest. The more likely than not threshold is wlefi as having a likelihood of more than
50 percent. If after assessing the totality of év@n circumstances, it is not more likely than thatt the fair value of the reporting unit is less
than its carrying amount, then performing the twepdmpairment test is unnecessary. If an entityctiales that it is more likely than not that
the fair value of the reporting unit is less thiaea tarrying amount, the entity is required to penfohe first step of the two-step impairment. If
the carrying amount of a reporting unit exceed&itsvalue, then the entity is required to perfdima second step of the goodwill impairment
test to measure the amount of the impairment isis. update became effective for the Company fauahand interim goodwill impairment
tests performed for fiscal years beginning aftecémber 15, 2011. The Company has performed ansisalgder this approach and it did
have a material impact on the consolidated findrstéiements.
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FASB ASC 360 4n December 2011, the FASB issued an update (ASI2Bb1-10, Derecognition of in Substance Real Estad Scope
Clarification) impacting FASB ASC 360-20, Proper®fant, and EquipmentReal Estate Sales. Under the amendments in thisteipahen
parent (reporting entity) ceases to have a coirigpfinancial interest in a subsidiary that is ubstance real estate as a result of default on the
subsidiary’s nonrecourse debt, the reporting estityuld apply the guidance in Subtopic 360-20 tertaine whether it should derecognize
the in substance real estate. Generally, a regoetitity would not satisfy the requirements to degmize the in substance real estate before
the legal transfer of the real estate to the leadérthe extinguishment of the related nonrecodest. This update became effective for the
Company for interim and annual reporting periodgitv@ing on or after June 15, 2012 and did not Fexeaterial impact on the consolidated
financial statements.

FASB ASC 805 n October 2012, the FASB issued an update (ASU2002-06, Subsequent Accounting for an IndemnificafAsset
Recognized at the Acquisition Date as a Result@baernment-Assisted Acquisition of a Financiatitosion) impacting FASB ASC 805,
Business Combinations. This update specifies tawan entity recognizes an indemnification asset i@sult of a government-assisted
acquisition of a financial institution and subseafiyea change in the cash flows expected to bectt on the indemnification asset occurs,
the entity should subsequently account for the ghan the measurement of the indemnification assd¢he same basis as the change in the
assets subject to indemnification. Any amortizattbehanges in value should be limited to the amttral term of the indemnification
agreement (the lesser of the term of the indenatifio agreement and the remaining life of the indiéied assets). This update becomes
effective for interim and annual periods beginnimgor after December 15, 2012, and is consistetht thé Company’s current accounting
treatment of changes in expected cash flows anthttemnification asset and will not have a matdnaact on the consolidated financial
statements.

FASB ASC 220 4n February 2013, the FASB issued an update (ASU28%3-02, Reporting of Amounts Reclassified Oufotumulated
Other Comprehensive Income) impacting FASB ASC Zzimprehensive Income. This update requires atydotprovide information abo
the amounts reclassified out of accumulated otbemerehensive income. An entity is required to pnesaither on the face of the statement
where net income is presented or in the notesifsignt amounts reclassified out of accumulateceotomprehensive income by the
respective line items of net income but only if #mount reclassified is required under U.S. GAABdaeclassified to net income in its
entirety in the same reporting period. For otheoants not required under U.S. GAAP to be reclasdiiin their entirety to net income, an
entity is required to cross-reference to otherldsaes required under U.S. GAAP that provide aoiti#l detail about these amounts. This
update becomes effective for interim and annudbpsrbeginning after December 15, 2012. The Comp@nyrrently evaluating the impact
of adopting the new guidance on the consolidateahitial statements, but it is not expected to laaveterial impact.

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiegbtform to the 2012 presentation. Such reclasdifins had no effect on net income or
shareholders’ equity and were insignificant amounts

NOTE 2 — ACQUISITION AND DIVESTITURE ACTIVITY
Indiana Community Bancorp

On September 15, 2012, Old National acquired 108 #diana Community Bancorp (“IBT”) in an all stotransaction. IBT was
headquartered in Columbus, Indiana and had 1&éulice banking centers serving the South Cemdidha area. The acquisition increases
Old Nationals position as the third largest branch networlnolidna and allows Old National to enter into tHarant, growing region of sou
central Indiana in a rapid and cost effective manwée also believe there are opportunities to ecddmcome and improve efficiencies.
Pursuant to the merger agreement, the sharehatiB3 received approximately 6.6 million sharesQifi National Bancorp stock valued at
approximately $88.5 million.

Under the acquisition method of accounting, theltestimated purchase price is allocated to IBEstangible and intangible assets based on
their current estimated fair values on the datiefacquisition. Based on management’s preliminahyation of the fair value of tangible and
intangible assets acquired and liabilities assumith are based on assumptions that are subjettatoge, the purchase price for the IBT
acquisition is allocated as follows (in thousands):
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Cash and cash equivalel $ 78,54(
Investment securiti—available for sali 147,711
Federal Home Loan Bank stock, at ¢ 7,092
Loans 497,43:
Premises and equipme 13,46"
Accrued interest receivab 2,16¢
Other real estate ownt 6,111
Compan-owned life insuranc 15,83
Other asset 49,29¢
Deposits (784,589
Other borrowing: (15,46¢)
Accrued expenses and other liabilit (17,769

Net tangible assets acquir (270
Definite-lived intangible assets acquir 3,02¢
Goodwill 85,64

Purchase pric $ 88,49

Prior to the end of the one year measurement pésidiihalizing the purchase price allocation,riformation becomes available which would
indicate adjustments are required to the purchese allocation, such adjustments will be includiethe purchase price allocation
retrospectively. During the fourth quarter of 20&8justments were made in the purchase price &lboctnat affected the amounts allocated
to loans, other real estate owned, other assetsjet expenses and other liabilities and goodwiill.

Of the total purchase price, $0.2 million has bakacated to net tangible liabilities acquired &30 million has been allocated to definite-
lived intangible assets acquired. The remaininglpase price has been allocated to goodwill. Thelgdbwill not be deductible for tax
purposes and is included in the “Community Bankiagtl “Other’segments, as described in Note 23 of these coasetidinancial stateme
footnotes.

The components of the estimated fair value of tipisied identifiable intangible assets are in #i#e below. These intangible assets will be
amortized on an accelerated basis over their esrves and are included in the “Community Bagkiand “Other” segments, as described
in Note 23 of these consolidated financial statenf@otnotes.

Estimated
Fair Value Estimated
(in millions) Useful Lives (Years
Core deposit intangible $ 1.3 7
Trust customer relationship intangit $ 1.7 12

Integra Bank NL.A.

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. in an FDIC assigtansaction. As part of the purchase
and assumption agreement, the Company and the &ltkTed into loss sharing agreements whereby th€ Rl cover a substantial portion
of any future losses on loans (and related unfurtda@admitments), other real estate owned and up @e98 of certain accrued interest on
loans. The acquired loans and OREO subject toodgedharing agreements are referred to collectaglicovered assets.”

Under the terms of the loss sharing agreementd$;EHE will reimburse Old National for 80% of lossgs to $275.0 million, losses in excess
of $275.0 million up to $467.2 million at 0% reinsament, and 80% of losses in excess of $467.®milDId National will reimburse the
FDIC for its share of recoveries with respect sks for which the FDIC has reimbursed the Banleutite loss sharing agreements. The
sharing provisions of the agreements for commeagsidl single family residential mortgage loans arefiect for five and ten years,
respectively, from the July 29, 2011 acquisitiotedand the loss recovery provisions for such I@ardn effect for eight years and ten years,
respectively, from the acquisition date.
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Integra was a full service community bank headeued in Evansville, Indiana that operated 52 brdacations. We entered into this
transaction due to the attractiveness in the ggiciinthe acquired loan portfolio, including the émanification assets, and the attractiveness of
immediate low cost core deposits. We also beligliede were opportunities to enhance income andawepefficiencies. We believe
participating with the FDIC in this assisted tragt&n was advantageous to the Company.

The assets acquired and liabilities assumed haate decounted for under the acquisition method obaating. The assets and liabilities, b
tangible and intangible, were recorded at theinesed fair values as of the July 29, 2011 acqaisitiate. The application of the acquisition
method of accounting resulted in the recognitio$16.9 million of goodwill and $4.3 million of codeposit intangible, after tax. The
goodwill represents the excess of the estimated/&iie of the liabilities assumed over the estaddtir value of the assets acquired and is
influenced significantly by the FDIC-assisted tractson process. Goodwill of $29.0 million is dedble for income tax purposes.

Due primarily to the significant amount of fair ualadjustments and the FDIC loss sharing agreemants place, historical results for
Integra are not meaningful to the Company’s resuits thus no pro forma information is presented.

Under the acquisition method of accounting, theltestimated purchase price is allocated to Integret tangible and intangible assets based
on their current estimated fair values on the datecquisition. The purchase price of $170.8 millisas allocated as follows (in thousands):

Assets Acquired

Cash and cash equivalel $ 314,95
Investment securiti—available for sals 453,70(
Federal Home Loan Bank stock, at c 15,22¢
Residential loans held for s¢ 1,69(
Loans—covered 727,33(
Loans—nor-covered 56,82¢
Premises and equipme 19,71
Other real estate ownt 34,05¢
Accrued interest receivab 4,751
Goodwill 16,86¢
Other intangible asse 4,291
FDIC indemnification asst 167,94¢
Other asset 9,99¢
Assets acquire $1,827,35!
Liabilities Assumed
Deposits $1,443,20!
Shor-term borrowings 7,65¢
Other borrowing: 192,89!
FDIC settlement payab 170,75¢
Other liabilities 12,83
Liabilities assume: $1,827,35I

Divestitures

On August 16, 2012, Old National announced plarsetiothe deposits of nine banking centers locatesuthern lllinois and western
Kentucky. As such, these deposits are consideredftiesale as of December 31, 2012. The depasitdetd approximately $150.0 million at
December 31, 2012. Old National also announcedsptaconsolidate 19 banking centers into existirambh locations. The consolidations
occurred during the fourth quarter of 2012 andpeding sales will close during the first quarteP@13. The Company expects to record a
gain of approximately $1.4 million on the sales.

79



Table of Contents

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

Trust Business of Integra Bank

On June 1, 2011, Old National Bancorp’s wholly od/treist subsidiary, American National Trust anddstiment Management Company
d/b/a Old National Trust Company (“ONTC"), acquitthe trust business of Integra Bank, N.A. in asearion unrelated to the previously
noted FDIC transaction. As of the closing, thetthussiness had approximately $328 million in assatier management. This transaction
brought the total assets under management by CGlidriddis Wealth Management division to approximgai®d.4 billion. Old National paid
Integra $1.3 million in an all cash transaction amcbrded acquisition-related costs of $126 thodis@fd National recorded $1.3 million of
customer relationship intangible assets which béllamortized on an accelerated basis over 12 gedrss included in the “Other” segment,
as described in Note 23 of the consolidated firelratatement footnotes.

Monroe Bancorp

On January 1, 2011, Old National acquired 100 % ofiroe Bancorp (“Monroe”) in an all stock transaatiMonroe was headquartered in
Bloomington, Indiana and had 15 banking centersg. d¢quisition increases Old Natiorsatharket position to number one in Bloomington
strengthens its position as the third largest brar@twork in Indiana. Pursuant to the merger agezgnthe shareholders of Monroe received
approximately 7.6 million shares of Old NationalnBarp stock valued at approximately $90.1 million.

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

Cash and cash equivale $ 83,60
Trading securitie 3,871
Investment securiti—available for sali 140,42:
Investment securiti—held to maturity 6,972
Federal Home Loan Bank stock, at ¢ 2,32:
Loans held for sal 6,32¢
Loans 447,03
Premises and equipme 19,73¢
Accrued interest receivab 1,80«
Compan-owned life insuranc 17,20¢
Other asset 41,53¢
Deposits (653,81)
Shor-term borrowings (62,529
Other borrowing: (37,359
Accrued expenses and other liabilit (6,000

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

Purchase pric $ 90,07(

Of the total estimated purchase price, $11.2 mnilias been allocated to net tangible assets adoume $10.5 million has been allocated to
definite-lived intangible assets acquired. The riemg purchase price has been allocated to goodWik goodwill will not be deductible for
tax purposes and is included in the “Community Bagkand “Other” segments, as described in Not@PtBese consolidated financial
statement footnotes.
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The components of the estimated fair value of ttipuied identifiable intangible assets are in Higd below. These intangible assets will be
amortized on an accelerated basis over their esrves and are included in the “Community Bagkiand “Other” segments, as described
in Note 23 of these consolidated financial staterm@otnotes.

Estimated Estimated

Fair Useful

Value (in Lives

millions) (Years)

Core deposit intangible $ 8.2 10
Trust customer relationship intangit $ 23 12

Subsequent Event

On January 9, 2013 Old National announced thadtdntered into a purchase and assumption agre¢onaequire 24 bank branches of Bi
of America. Four of the branches are located irtheon Indiana and 20 branches are located in saghMichigan. Deposit and loan balan
to be included in the transaction were $778.8 aniliand $7.7 million, respectively, as of August20The Company will pay a deposit
premium of 2.94%. The acquisition will double Olatddnal’'s presence in the South Bend/Elkhart anebpovide a logical market extension

into southwest Michigan. The transaction is expetbeclose in the third quarter of 2013 subjecpproval by federal and state regulatory
authorities.
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NOTE 3—INVESTMENT SECURITIES

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

Unrealized Unrealized
Amortized
(dollars in thousand: Cost Gains Losses Fair Value
2012
Available-for-Sale
U.S. Treasun $ 1143 $ 404 $ — $ 11,84
U.S. Governmel-sponsored entities and agenc 515,46¢ 2,79¢ (93¢ 517,32!
Mortgagebacked securiti—Agency 1,130,99 33,24« (447) 1,163,78:
Mortgagebacked securiti—Non-agency 29,35¢ 1,17t (33¢) 30,19¢
States and political subdivisio 542,55¢ 35,80¢ (2,040 577,32«
Pooled trust prefered securiti 24,88« — (15,52% 9,35¢
Other securitie 182,07( 10,47 (1,599 190,95:
Total availabl-for-sale securitie $2,436,76! $83,89¢ $(19,88()  $2,500,78
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 173,93t $ 14,32 $ — $ 188,26:
Mortgage¢backed securiti—Agency 56,61: 2,301 — 58,91¢
States and political subdivisio 169,28. 13,73¢ — 183,02:
Other securitie 2,99¢ — — 2,99¢
Total hel-to-maturity securitie! $ 402,82 $ 30,37 $ — $ 433,20:
2011
Available-for-Sale
U.S. Treasun $ 6522 $ 54 § — $ 65,76¢
U.S. Governmel-sponsored entities and agenc 171,62¢ 1,621 (65) 173,18!
Mortgagebacked securiti—Agency 1,153,62! 28,68’ (62) 1,182,25!
Mortgagebacked securiti—Non-agency 90,35¢ 41¢ (4,879 85,90(
States and political subdivisio 376,60 26,42¢ (199 402,84«
Pooled trust preferred securiti 25,46 — (18,139 7,321
Other securitie 147,89 8,36¢ (2,26€) 153,99¢
Total availabl-for-sale securitie $2,030,80. $66,06° $(25,597)  $2,071,27
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 177,15¢ $11,43¢ $ — $ 188,59
Mortgage¢backed securiti—Agency 84,07¢ 3,30¢ — 87,38(
States and political subdivisio 216,34! 8,54¢ (17¢€) 224,71
Other securitie 7,011 — (2 7,00¢
Total hel-to-maturity securitie! $ 484,59 $23,28" $ (178 $ 507,69

Proceeds from sales of investment securities alair-sale were $227.6 million in 2012, $546.0liom in 2011 and $481.5 million in
2010. In 2012, realized gains were $14.9 milliowtluded in the realized gains is $0.8 million oingathat resulted from approximately
$148.6 million of investment securities which weadled by the issuers. Also impacting earningsdh2are $165 thousand of gains
associated with the trading securities and $1.4anibf other-than-temporary impairment chargeates to credit losses on six non-agency
mortgage-backed securities and two trust prefeseedrities, described below. In 2011, realized gaiare $9.6 million and losses were $1.1
million. Included in the realized gains is $0.9lioit of gains that resulted from approximately $36@illion of investment securities which
were called by the issuers. Also impacting earning@011 are $21 thousand of gains associatedththrading securities, $158 thousand of
gains from mutual funds and $1.4 million of othlean-temporary impairment charges related to cteslites on three non-agency mortgage-
backed securities and one trust preferred seculéggribed below. In 2010, realized gains were B#&illion and losses were $4.6 million.
Included in the realized gains is $0.8 million aifrgs that resulted from approximately $836.1 millaf investment securities which were
called by the issuers. Also impacting earningsdh®are $3.9 million of other-than-temporary impant charges related to credit losses on
three pooled trust preferred securities and teragmncy mortgage-backed securities, described béloecember 31, investment securities
were pledged to secure public and other funds avithrrying value of $834 million in 2012 and $83#lion in 2011.
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Trading securities, which consist of mutual fundtdhin a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $3.1 million at December 31, 2012%h8 million at December 31, 2011.

At December 31, 2012 and 2011, Old National hadreentration of investment securities issued byaimal and its political subdivisions
totaling $273.8 million and $268.4 million, whichpresented 22.9% and 26.0% of shareholders’ eqaipgectively.

All of the mortgage-backed securities in the inestt portfolio are residential mortgage-backed stes. The amortized cost and fair value
of the investment securities portfolio are showrekpected maturity. Expected maturities may diffem contractual maturities if borrowers
have the right to call or prepay obligations withagthout call or prepayment penalties. Weightedrage yield is based on amortized cost.

2012 Weightec 2011 Weighted

(dollars in thousands) Amortized Average Amortized Average
Maturity Cost Fair Value Yield Cost Fair Value Yield
Available-for-sale
Within one yeal $ 30,28 $ 30,54« 319% $ 79,21: $ 79,66¢ 1.61%
One to five year 111,29 116,98:. 3.3¢ 123,17- 127,76: 3.3¢
Five to ten year 651,09 665,19¢ 2.4¢ 240,21! 252,43¢ 3.8¢
Beyond ten year 1,644,09 1,688,05! 3.17 1,588,20! 161141 3.32

Total $2,436,76!  $2,500,78. 2.99% $2,030,80. $2,071,27 3.32%
Held-to-maturity
Within one yea $ 3,066 $ 3,06¢ 225% $ 4,07t $ 4,07 1.48%
One to five year 2,35¢ 2,421 3.3t 4,81¢ 4,861 2.6(
Five to ten year 144.70: 153,88: 2.9¢ 151,39! 158,36¢ 2.97
Beyond ten year 252,70¢ 273,82¢ 4.4¢ 324,30 340,39¢ 4.47

Total $ 402,82t $ 433,20: 3.90% $ 484,59( $ 507,69¢ 3.96%
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The following table summarizes the investment séearwith unrealized losses at December 31 byegated major security type and length
of time in a continuous unrealized loss position:

Less than 12 month: 12 months or longer Total
Unrealizec Unrealized Unrealized
Fair

(dollars in thousand: Fair Value Losses Value Losses Fair Value Losses
2012
Available-for-Sale
U.S. Governmer-sponsored entities and agenc $201,15. $ (93¢) $ — & — $201,15. $ (939
Mortgagebacked securiti—Agency 64,21 (447) — — 64,21 (447)
Mortgagebacked securiti—Non-agency — — 5,69¢ (33¢) 5,69¢ (339
States and political subdivisio 63,31: (1,040 — — 63,31: (1,040
Pooled trust preferrred securiti — — 9,35¢ (15,52%) 9,35¢ (15,52%)
Other securitie 23,61° (162) 6,65¢ (1,430 30,27¢ (1,597)

Total availabl-for-sale $352,29: $ (2,587 $21,71: $(17,29) $374,00* $(19,880()
2011
Available-for-Sale
U.S. Governmer-sponsored entities and agenc $2493F $ 65 $ — & — $2493% $ (69
Mortgage¢backed securiti—Agency 49,01¢ (62) 3 — 49,01¢ (62)
Mortgagebacked securiti—Non-agency 10,05 (35%) 59,20 (4,520 69,25¢ (4,879
States and political subdivisio 9,281 (119 1,34t (79) 10,62¢ (299
Pooled trust preferrred securiti — — 7,32 (18,139 7,32 (18,139
Other securitie 4,51¢ (147 6,21¢ (2,125) 10,73¢ (2,26€)

Total availabl-for-sale $ 9780 $ (734 $74,09¢ $(24,859) $171,89° $(25,597)
Held-to-Maturity
States and political subdivisio $ 1,61 $ (1) $13,18 $ (179 $14,79¢ $ (17¢
Other securitie 22 (2) — — 22 (2

Total hele-to-maturity $ 1,638 $ (3 $13,18 $ (175 $1481f $ (179

During the third quarter of 2012, approximately $4aillion of state and political subdivision seities were transferred from the held-to-
maturity portfolio to the available-for-sale pottéodue to changes in circumstances associatedthati®ffice of Management and Budget's
report outlining sequestration and the implicatiorstaxable Build America Bonds. The $1.0 milligret of tax, unrealized holding gain was
reclassified out of other comprehensive incomehendate of transfer.

During the second quarter of 2010, approximatel35 million of state and political subdivision seties were transferred from the
available-for-sale portfolio to the held-to-matunitortfolio at fair value. The $9.4 million unrezdid holding gain at the date of transfer shall
continue to be reported as a separate componshioéholders’ equity and will be amortized overrémaaining life of the securities as an
adjustment of yield.

Management evaluates securities for other-than-eeanp impairment (“OTTI") at least on a quarterlgdis, and more frequently when
economic or market conditions warrant such an exaln. The investment securities portfolio is eesdd for OTTI by segregating the
portfolio into two general segments and applyingdppropriate OTTI model. Investment securitiessifeed as available-for-sale or held-to-
maturity are generally evaluated for OTTI under BASSC 320 (SFAS No. 11%\ccounting for Certain Investments in Debt and Bqui
Securitieg. However, certain purchased beneficial interéstduding non-agency mortgage-backed securitiesetabacked securities, and
collateralized debt obligations, that had credings at the time of purchase of below AA are eatdd using the model outlined in FASB
ASC 325-10 (EITF Issue No. 99-ZRecognition of Interest Income and Impairment orcRased Beneficial Interests and Beneficial Intes
that Continue to be Held by a Transfer in SecwdiEFinancial Assetk.
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In determining OTTI under the FASB ASC 320 (SFAS Nld5) model, management considers many factakidimg: (1) the length of time
and the extent to which the fair value has beentlesn cost, (2) the financial condition and neamtprospects of the issuer, (3) whether the
market decline was affected by macroeconomic cmmdit and (4) whether the entity has the intersieibthe debt security or more likely than
not will be required to sell the debt security efiis anticipated recovery. The assessment ofhvehetn other-than-temporary decline exists
involves a high degree of subjectivity and judgmemd is based on the information available to mamamnt at a point in time. The second
segment of the portfolio uses the OTTI guidanceigied by FASB ASC 325-10 (EITF 99-20) that is sfiedb purchased beneficial interests
that, on the purchase date, were rated below AAledthe FASB ASC 325-10 model, the Company compaeepresent value of the
remaining cash flows as estimated at the precesliatyation date to the current expected remain@st flows. An OTTI is deemed to have
occurred if there has been an adverse change nerh&ning expected future cash flows.

When other-than-temporary-impairment occurs undkeemodel, the amount of the other-than-temponargairment recognized in earnin
depends on whether an entity intends to sell thergig or more likely than not will be required gell the security before recovery of its
amortized cost basis less any current-period clest If an entity intends to sell or more likéhan not will be required to sell the security
before recovery of its amortized cost basis legscamnrent-period credit loss, the other-than-terappimpairment shall be recognized in
earnings equal to the entire difference betweernthestment’s amortized cost basis and its fainealt the balance sheet date. Otherwise, the
other-than-temporarimpairment shall be separated into the amount semtéeng the credit loss and the amount relatedl ttger factors. Thi
amount of the total other-than-temporary-impairnretdated to the credit loss is determined basetthempresent value of cash flows expected
to be collected and is recognized in earnings.arheunt of the total other-than-temporary-impairnretdted to other factors shall be
recognized in other comprehensive income, net pliggble taxes. The previous amortized cost basis the other-than-temporary-
impairment recognized in earnings shall becomendve amortized cost basis of the investment.

As of December 31, 2012, Old Natiorsasecurity portfolio consisted of 1,297 securitle®3 of which were in an unrealized loss positibime
Company’s non-agency mortgage-backed and poolstifreferred securities are discussed below. Therityaof unrealized losses are
related to the Company’s pooled trust preferredisees.

Non-agency Mortgagéacked Securities

At December 31, 2012, the Company’s securitiesf@artcontained 7 non-agency collateralized mortgagligations with a fair value of
$30.2 million which had net unrealized gains ofrappmately $0.8 million. All of these securitiesearesidential mortgage-backed securities.
These non-agency mortgage-backed securities wi@ A#RA at purchase and are not within the scopeABB ASC 325-10 (EITF 99-20).
As of December 31, 2012, six of these securitiaewated below investment grade with grades ranfyorg BB to D. One of the six
securities is rated BB and has a fair value of $illlon, one of the securities is rated CCC and &dair value of $12.6 million, one of the
securities is rated C with a fair value of $0.4limil and three of the securities are rated D witairavalue of $9.0 million. These securities
were evaluated to determine if the underlying detia is expected to experience loss, resultirgy pnincipal loss of the notes. As part of the
evaluation, a detailed analysis of deal-specifimdeas obtained from remittance reports providethieytrustee and data from the servicer.
The collateral was broken down into several distinkets based on loan performance characteristimsler to apply different assumptions
to each bucket. The most significant drivers afferctoan performance were examined including odgjlnan-to-value (“LTV"), underlying
property location and the loan status. The loarikércurrent status bucket were further dividecedam their original LTV: a highTV and a
low-LTV group to which different default curves aseverity percentages were applied. The high-LTaugrwas further bifurcated into loans
originated in high-risk states and all other statiéth a higher default-curve and severity perceesageing applied to loans originated in the
high-risk states. Different default curves and sgyeates were applied to the remaining non-curcetiateral buckets. Using these collateral-
specific assumptions, a model was built to prdjeetfuture performance of the instrument. Basethaanalysis of the underlying collateral,
Old National recorded $0.9 million of credit lossessix of these securities for the twelve monthdeel December 31, 2012. The fair value of
these non-agency mortgage-backed securities remgaaiiDecember 31, 2012 was $27.1 million.
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At December 31, 2011, the Company’s securitiesf@iartcontained 13 non-agency collateralized maggyabligations with a fair value of
$85.9 million which had net unrealized losses gfragimately $4.5 million. All of these securitieseaesidential mortgage-backed securities.
These non-agency mortgage-backed securities wie A#RA at purchase and are not within the scopeABB ASC 325-10 (EITF 99-20).
As of December 31, 2011, nine of these securitie®wated below investment grade with grades rgnigom B to D. One of the nine
securities was rated B and had a fair value of&f8llion, two of the securities were rated CCChndt fair value of $24.2 million, four of the
securities were rated CC with a fair value of $1@illion, one of the securities was rated C witlaia value of $17.6 million and one of the
securities was rated D with a fair value of $3.8io1. These securities were evaluated to deterifitiee underlying collateral is expected to
experience loss, resulting in a principal losshaf hotes. As part of the evaluation, a detailedyaisaof deal-specific data was obtained from
remittance reports provided by the trustee and fiaita the servicer. The collateral was broken dawto several distinct buckets based on
loan performance characteristics in order to apfferent assumptions to each bucket. The mosifgignt drivers affecting loan
performance were examined including original loasvdlue (“LTV"), underlying property location ande loan status. The loans in the
current status bucket were further divided basethein original LTV: a high-LTV and a lowTV group to which different default curves a
severity percentages were applied. The high-LT\Wpgneas further bifurcated into loans originatedhiigh-risk states and all other states with
a higher default-curve and severity percentagasgbegpplied to loans originated in the high-riskesaDifferent default curves and severity
rates were applied to the remaining non-curredatmial buckets. Using these collateral-specifeuagptions, a model was built to project the
future performance of the instrument. Based onahalysis of the underlying collateral, Old Natibrecorded $0.5 million of credit losses on
three of these securities for the twelve monthsdridecember 31, 2011. The fair value of these memey mortgage-backed securities
remaining at December 31, 2011 was $73.2 milliome B stabilization in the investment markets,Glmenpany was able to sell six of these
securities during 2012 for a small gain.

Pooled Trust Preferred Securities

At December 31, 2012, the Company’s securitiesf@artcontained six pooled trust preferred secesitivith a fair value of $9.4 million and
unrealized losses of $15.5 million. Four of thelpddrust preferred securities in our portfolid faithin the scope of FASB ASC 325-10
(EITF 9920) and have a fair value of $3.9 million with ualized losses of $6.7 million at December 31, 20t&se securities were rated
and A3 at inception, but at December 31, 2012,samarity was rated CC, two securities were ratah@one security D. The issuers in these
securities are primarily banks, but some of thelgdo include a limited number of insurance comeanihe Company uses the OTTI
evaluation model to compare the present value péeted cash flows to the previous estimate to deter whether an adverse change in cash
flows has occurred during the quarter. The OTTI el@dnsiders the structure and term of the cobditezd debt obligation (“CDQ”) and the
financial condition of the underlying issuers. Sfieally, the model details interest rates, priraipalances of note classes and underlying
issuers, the timing and amount of interest andcipal payments of the underlying issuers, and Hoeation of the payments to the note
classes. The current estimate of expected casls flovased on the most recent trustee reportsrandther relevant market information
including announcements of interest payment ddfeaiadefaults of underlying trust preferred seiesi Assumptions used in the model
include expected future default rates and prepaysnévie assume no recoveries on defaults and aetinmiimber of recoveries on current or
projected interest payment deferrals. In addita,use the model to “stress” each CDO, or makenagans more severe than expected
activity, to determine the degree to which assuomgticould deteriorate before the CDO could no lofigey support repayment of Old
Nationa’s note class. For the twelve months ended DeceBihe?012, our model indicated other-than-tempeiamyairment losses on two
securities of $476 thousand, all of which was rdedras a credit loss in earnings. During the foquéirter of 2012 one of these securities
sold. At December 31, 2012, the fair value of tmmaining security was $501 thousand and it wasified as available for sale. At
December 31, 2012, the Company has no intent kausglof these securities that are in an unrealiassl position.

Two of our pooled trust preferred securities witlaia value of $5.5 million and unrealized loss€$®.8 million at December 31, 2012 are
subject to FASB ASC 325-10. These securities asdueted using collateral-specific assumptions torede the expected future interest and
principal cash flows. Our analysis indicated noeoitihan-temporary-impairment on these securities.

86



Table of Contents

At December 31, 2011, the Compasigecurities portfolio contained eight pooled tpugferred securities with a fair value of $7.3limil and
unrealized losses of $18.1 million. Six of the mabtrust preferred securities in our portfolio felthin the scope of FASB ASC 328 (EITF
99-20) and had a fair value of $4.2 million with urlized losses of $7.0 million at December 31, 200Hese securities were rated A2 and
at inception, but at December 31, 2011, four séesrvere rated C and two securities D. The issineifsese securities were primarily banks,
but some of the pools did include a limited numtifiensurance companies. The Company uses the O&lli@ion model to compare the
present value of expected cash flows to the prevemtimate to determine whether an adverse changgsh flows has occurred during the
quarter. The OTTI model considers the structuretarmd of the collateralized debt obligation (“CDGINd the financial condition of the
underlying issuers. Specifically, the model detaiterest rates, principal balances of note claaedsunderlying issuers, the timing and
amount of interest and principal payments of théeulying issuers, and the allocation of the paymémthe note classes. The current estil
of expected cash flows is based on the most réaesiee reports and any other relevant marketrnimédion including announcements of
interest payment deferrals or defaults of undedymist preferred securities. Assumptions usetdémtodel include expected future default
rates and prepayments. We assume no recoveriesfamtd and a limited number of recoveries on auroe projected interest payment
deferrals. In addition, we use the model to “stresgh CDO, or make assumptions more severe thaeceed activity, to determine the
degree to which assumptions could deteriorate bdfa CDO could no longer fully support repaymdr®lal National’s note class. For the
twelve months ended December 31, 2011, our modaated other-than-temporary-impairment lossesransecurity of $0.9 million, all of
which was recorded as a credit loss in earning®edember 31, 2011, the fair value of this securidg $9 thousand.

Two of our pooled trust preferred securities wittaia value of $3.1 million and unrealized lossé$d1.1 million at December 31, 2011, are
not subject to FASB ASC 325-10. These securitieseanluated using collateral-specific assumptiorestimate the expected future interest
and principal cash flows. Our analysis indicatedtier-than-temporary-impairment on these secaritie

The table below summarizes the relevant charatitarisf our six pooled trust preferred securitissell as five single issuer trust preferred
securities which are included with other securitiethis Note 3 to the consolidated financial statats. Each of the pooled trust preferred
securities support a more senior tranche of sgchoiders except for the MM Community Funding Iesgty which, due to payoffs, Old
National is now in the most senior cla

As depicted in the table below, all six securitiese experienced credit defaults. However, twdheé securities have excess subordination
and are not other-than-temporarily-impaired assalt®f their class hierarchy which provides marssl protection.

# of Actual Deferral Expected Defaul
Issuers Excess Subordinatit
Unrealizec Realizec  Currently  and Defaults a as a % of
Trust preferred securities Lowest Cred Amortizec Performing a Percent of Remaining as a % of Current
December 31, 2012 Fair Gain/ Losses Original Performing Performing
(Dollars in Thousands Clas: _ Rating (1) Cost Value (Loss) 2012 Remaining Collateral Collateral Collateral
Pooled trust preferred
securities:

MM Community Funding I’ B-2 cC $ 2067 $ 79%€ $ (127) $ — 17/2¢ 31.% 7.1% 0.C%
Reg Div Funding 200 B-2 D 4,01z 501 (3,51)) 165 24/4L 42.8% 6.2% 0.C%
Pretsl Xl B-1 C 2,79¢ 1,30¢ (1,49)) — 46/7: 28.2% 8.1% 0.C%
Pretsl XV B-1 © 1,69¢ 1,25¢ (439 — 49/6¢ 30.5% 6.1% 0.C%
Pretsl XXVII LTD B cC 4,904 1,11( (3,799 — 33/4¢ 26.6% 22.% 29.2%
Trapeza Ser 13, A2A B 9,401 4,38¢ (5,019 — 43/5: 27.1% 17.%% 38.4%

24,88¢ 9,35¢ (15,529 165
Single Issuer trust

preferred securities:

First Empire Cap (M&T, BB+ 957 1,00z 45 —
First Empire Cap (M&T BB+ 2,90¢ 3,00¢ 97 —
Fleet Cap Tr V (BOA BB 3,36€ 2,66( (706) —
JP Morgan Chase Cap X BBB 4,72¢ 3,99¢ (724) —
NB-Global BB 71¢ 76C 41 —

12,67¢ 11,42; (1,24%) —
Total $ 37,55¢ $20,78¢ $ (16,775 $  16E

(1) Lowest rating for the security provided by any oatilly recognized credit rating agen
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The following table details all securities with etkithan-temporary-impairment, their credit ratimgpacember 31, 2012 and the related credit
losses recognized in earnings:

Amount of other-than-temporary impairment recogdize

Lowest in earnings
Credit Amortizec Twelve Months ended December : Life-to
Vintage Rating (1 Cost 2012 2011 2010 2009 date

Non-agency mortga(-backed securitie:
BAFC Ser 4 2007 CCC $11,98: $ 29¢ $ — $ 79 $ 63 $ 441
CWALT Ser 73CB 200t D 2,47: 151 — 207 83 441
CWALT Ser 73CB 200t D 3,561 35 — 427 182 644
CWHL 200¢-10 (2) 200¢ — — — 30¢ 762 1,071
CWHL 200%-20 200t C 33: — — 39 72 111
FHASI Ser 4 (2 2007 — — 34C 62¢ 22% 1,192
HALO Ser 1R (2 200¢ — 133 16 — — 14¢
RFMSI Ser S9 (2 200¢€ — — — 92: 1,88( 2,80:
RFMSI Ser S1( 200¢ D 3,14¢ 17¢ 16& 76 24¢ 66¢
RALI QS2 (2) 200¢ — — — 27¢ 73¢ 1,017
RAST A9 200< — 142 — — — 142
RFMSI S1 (2) 200€ — — — 30 17¢€ 20€

21,50( 93¢ 521 2,997 4,42¢ 8,88t
Pooled trust preferred securitit

TROPC (2) 200z — 311 88¢ 444 3,617 5,16(
MM Community Funding IX 200z CC 2,067 — — 16& 2,617 2,77
Reg Div Funding 200¢ D 4,017 165 — 321 5,19¢ 5,68¢
Pretsl XII 200z C 2,79¢ — — — 1,891 1,891
Pretsl XV 200¢ C 1,69t — — — 3,37¢ 3,37¢
Reg Div Funding (3 200¢ — — — — 3,761 3,76
10,57: 47€ 88¢ 93( 20,36¢ 22,66(

Total other-than-temporary- impairment recognized
earnings $1,41¢  $1,40¢ $3,927 $24,79F $31,54f

(1) Lowest rating for the security provided by any oatilly recognized credit rating agen
(2) Securities sold
(3) Security written down to zer

NOTE 4 — LOANS HELD FOR SALE

Residential loans that Old National has committegdll are recorded at fair value in accordanck WASB ASC 825-10 (SFAS No. 159 —
The Fair Value Option for Financial Assets and Fingl Liabilities). At December 31, 2012 and 2011, Old National tesilential loans
held for sale of $12.6 million and $4.5 millionspectively.

During 2012, commercial and commercial real edtaas held for investment of $1.7 million, inclugii1.5 million of purchased impaired
loans, were reclassified to loans held for satb@tower of cost or fair value and sold for $2.4lion, resulting in a chargeff of $0.1 million
and a recovery of $0.8 million. At December 31, 20here were no loans held for sale under thengement.

During 2011, commercial and commercial real edtaas held for investment of $5.4 million, inclugii0.1 million of purchased impaired
loans, were reclassified to loans held for satb@tower of cost or fair value and sold for $5.@#lion, resulting in income of $0.2 million. At
December 31, 2011, there were no loans held ferwwader this arrangement.

NOTE 5 — FINANCE RECEIVABLES AND ALLOWANCE FOR CRED IT LOSSES

Old National’s finance receivables consist primaof loans made to consumers and commercial clientarious industries including
manufacturing, agribusiness, transportation, mimmigplesaling and retailing. Most of Old NationdEnding activity occurs within the
Company’s principal geographic markets of Indidhiaois and Kentucky. Old National has no concatibn of commercial loans in any
single industry exceeding 10% of its portfolio.
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The composition of loans at December 31 by lendiagsification was as follows:

(dollars in thousand: 2012 2011
Commercial (1) $1,336,82 $1,216,65.
Commercial real estat

Constructior 99,08: 46,14:

Other 1,156,80; 1,021,22
Residential real esta 1,324,70: 995,45¢
Consumer credit

Heloc 258,11« 235,60:

Auto 526,08! 483,57!

Other 122,65¢ 142,18:
Covered loan 372,33 626,36(
Total loans 5,196,59: 4,767,20:
Allowance for loan losse (49,04 (57,117
Allowance for loan loss—covered loan (5,716 (943)

Net loans $5,141,83. $4,709,14.

(1) Includes direct finance leases of $57.7 million &78.6 million at December 31, 2012 and 2011, rethgely.

The risk characteristics of each loan portfoliorsegt are as follows:

Commercial

Commercial loans are primarily based on the ideti€ash flows of the borrower and secondarilyr@anunderlying collateral provided by t
borrower. The cash flows of borrowers, however, matybe as expected and the collateral securirggtloans may fluctuate in value. Most
commercial loans are secured by the assets beiagded or other business assets such as accocsitsat#e or inventory and may
incorporate a personal guarantee; however, sonrétgnm loans may be made on an unsecured basise rae of loans secured by acco
receivable, the availability of funds for the repant of these loans may be substantially deperatetite ability of the borrower to collect
amounts due from its customers.

Commercial real estate

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

Included with commercial real estate are constoadibans, which are underwritten utilizing feastpiktudies, independent appraisal reviews,
sensitivity analysis of absorption and lease ratekfinancial analysis of the developers and ptypmaners. Construction loans are generally
based on estimates of costs and value associatledh&icomplete project. These estimates may lmeimate. Construction loans often
involve the disbursement of substantial funds wégayment substantially dependent on the succebe aftimate project. Sources of
repayment for these types of loans may be pre-cttedinpermanent loans from approved long-term lenydales of developed property or an
interim loan commitment from Old National until pgainent financing is obtained. These loans are lglosenitored by on-site inspections
and are considered to have higher risks than ota¢iestate loans due to their ultimate repaymeimgosensitive to interest rate changes,
governmental regulation of real property, genecah®mic conditions and the availability of longrtefinancing.
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Residential

With respect to residential loans that are sechyett-4 family residences and are generally owneupied, Old National typically establishes
a maximum loan-to-value ratio and requires privatgtgage insurance if that ratio is exceeded. Repay of these loans is primarily
dependent on the personal income of the borrowegrieh can be impacted by economic conditions iiir tiniarket areas such as
unemployment levels. Repayment can also be impédwgtethanges in residential property values. Rigkitgyated by the fact that the loans
are of smaller individual amounts and spread ovarge number of borrowers.

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

Consumer

Home equity loans are typically secured by a subatd interest in 1-4 family residences, and coreuoans are secured by consumer assets
such as automobiles or recreational vehicles. Smmsumer loans are unsecured such as small instdlloans and certain lines of credit.
Repayment of these loans is primarily dependernhempersonal income of the borrowers, which caimpacted by economic conditions in
their market areas such as unemployment levelsayagnt can also be impacted by changes in resadgmtiperty values. Risk is mitigated

by the fact that the loans are of smaller individaraounts and spread over a large number of borowe

Portfolio loans, or loans Old National intends tdchfor investment purposes, are carried at thecgal balance outstanding, net of earned
interest, purchase premiums or discounts, defdo@tfees and costs, and an allowance for loam$odsterest income is accrued on the
principal balances of loans outstanding.

Covered Loans

On July 29, 2011, Old National acquired the bankipgrations of Integra Bank N.A. (“Integra”) in BBIC assisted transaction. As part of
the purchase and assumption agreement, the Conapartyie FDIC entered into loss sharing agreemeatsh( a “loss sharing agreement”
and collectively, the “loss sharing agreementshereby the FDIC will cover a substantial portioraafy future losses on loans (and related
unfunded commitments), other real estate owned EOR and up to 90 days of certain accrued intesadbans. The acquired loans and
OREO subject to the loss sharing agreements agedfto collectively as “covered assets.” Undertdrms of the loss sharing agreements,
the FDIC will reimburse Old National for 80% of &&s up to $275.0 million, losses in excess of ¥2@bllion up to $467.2 million at 0%
reimbursement, and 80% of losses in excess of $44illion. As of December 31, 2012, we do not expesses to exceed $275.0 million.
Old National will reimburse the FDIC for its sharerecoveries with respect to losses for whichRBEC has reimbursed the Bank under the
loss sharing agreements. The loss sharing prowsibthe agreements for commercial and single faregidential mortgage loans are in
effect for five and ten years, respectively, frdra duly 29, 2011 acquisition date and the lossveggprovisions for such loans are in effect
for eight years and ten years, respectively, froenacquisition date.

Related Party Loans

In the ordinary course of business, Old Nationahtg loans to certain executive officers, directarsl significant subsidiaries (collectively
referred to as “related parties”).
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Activity in related party loans during 2012 is prated in the following table:

(dollars in thousand: 2012

Balance, January 1 $14,56¢
New loans 4,421
Repayment (4,859
Officer and director changt (160
Balance, December $13,97¢

Allowance for loan losses

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

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

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

Old National's activity in the allowance for loasskes for the years ended December 31, 2012, 2012040 is as follows:

Commercie

(dollars in thousand: Commercic Real Estat Consume Residentic Unallocate Total

2012

Allowance for loan losses:

Beginning balanc $ 19,96¢ $ 26,990 $ 6,952 $ 4,14¢ — $ 58,06(
Chargoffs (7,636) (4,386) (8,099 (2,209 — (22,320
Recoveries 5,16¢ 5,10¢ 3,25¢ 464 — 13,99:
Provision (2,857) 3,57¢ 3,03¢ 1,26¢ — 5,03(

Ending balanc $1464: $31,28 $ 5158 $ 3,671 — $ 54,76:

Commercic

(dollars in thousand: Commercie Real Estat Consume Residentie Unallocate: Total

2011

Allowance for loan losses

Beginning balanc $ 26,20¢ $ 32,65« $11,14: $ 2,30¢ — $ 72,30¢
Chargoffs (10,300 (12,319 (10,339  (1,94% — (34,899
Recoveries 4,33( 2,30z 6,22¢ 31¢ — 13,17:
Provision (270 4,35¢ (79 3,46¢€ — 7,47:

Ending balanc $19,96¢ $26,990 $ 6,954 $ 4,14¢ — $ 58,06(
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Commercic
(dollars in thousand: Commercie Real Estat Consume Residentie Unallocate: Total
2010
Allowance for loan losses
Beginning balanc $ 26,86¢ $ 27,13¢ $13,85: $ 1,68¢ — $ 69,54¢
Charg-offs (11,967 (10,196 (16,848 (2,296 — (41,30))
Recoveries 5,06( 2,041 6,01 172 — 13,281
Provision 6,242 13,67 8,12: 2,74¢ — 30,78:
Ending balanc $ 26,200 $32,65¢ $11,14: $ 2,30¢ o $ 72,30¢

The following table provides Old National's recoddavestment in financing receivables by portfaegment at December 31, 2012, and
2011 and other information regarding the allowance:

Commercia
(dollars in thousand: Commercia Real Estatt Consume Residentia Unallocate Total
2012
Allowance for credit losses
Ending balance: individually evaluated for impaimh $ 4,702 $ 2,79( — — — $ 7,49
Ending balance: collectively evaluated for impaint $ 990( $ 1464: $ 338/ $ 3,637 — $ 31,56
Ending balance: loans acquired with deteriorateditr
quality $ 4C $ 8958 $ 95: $ 40 — $ 9,997
Ending balance: covered loans acquired with
deteriorated credit qualil $ 0 $ 489 $ 81 % 0 — $ 571
Total allowance for credit loss: $ 1464: $ 31,28 $ 5158 $ 3,67i — $ 54,76
Loans and leases outstandinc
Ending balance: individually evaluated for impaimh  $ 29,98( $ 47,25; — — — $ 7723
Ending balance: collectively evaluated for impaint  $1,298,43. $1,163,59' $ 906,85! $1,324,70: — $4,693,58
Ending balance: loans acquired with deterioratedicr
quality $ 8407 $ 45,03 — — — $ 5343t
Ending balance: covered loans acquired with
deteriorated credit qualit $ 5563¢ $ 182,82« $ 97,97: $ 35,89¢ — $ 372,33
Total loans and leases outstand $1,392,45¢ $1,438,70' $1,004,82  $1,360,59! —  $5,196,59
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Commercia

(dollars in thousand: Commercia Real Estat Consume Residentia Unallocate Total
2011
Allowance for credit losses
Ending balance: individually evaluated for impaimh $ 7,01t $ 417 — — — $ 11,19
Ending balance: collectively evaluated for impaint $ 1281¢ $ 2139° $ 633 $ 2,752 — $ 43,30(
Ending balance: loans acquired with deterioratedicr

quality $ 126§ 128 $ 445 % 764 — $ 2,62t
Ending balance: covered loans acquired with deted

credit quality $ 5 § 131§ 174 % 632 — $ 943

Total allowance for credit loss: $ 19,96+ $ 26,997 $ 6,954 $  4,14¢ — $ 58,06(

Loans and leases outstanding
Ending balance: individually evaluated for impaimh $ 3183 $ 4322 — — — $ 75,06
Ending balance: collectively evaluated for impaint $1,183,67° $1,002,10° $861,36. $ 995,45¢ — $4,042,59!
Ending balance: loans acquired with deteriorateditr

quality $ 1,141 $§ 22,04( — — — $ 23,18:
Ending balance: covered loans acquired with deted

credit quality $ 124,75! $ 32593. $128,70( $ 46,97’ — $ 626,36(

Total loans and leases outstand $1,341,400 $1,393,30- $990,06: $1,042,42! — $4,767,20:

Credit Quality

Old National's management monitors the credit quaif its financing receivables in an on-going mannnternally, management assigns a
credit quality grade to each non-homogeneous coriai@nd commercial real estate loan in the padfdihe primary determinants of the
credit quality grade are based upon the reliabiftthe primary source of repayment and the passgnt, and projected financial condition of
the borrower. The credit quality rating also reffecurrent economic and industry conditions. M&ators used in determining the grade can
vary based on the nature of the loan, but comminiclyde factors such as debt service coveraganiatteash flow, liquidity, leverage,
operating performance, debt burden, FICO scoresjgacy, interest rate sensitivity, and expensddiurOld National uses the following
definitions for risk ratings:

Criticized . Special mention loans that have a potential wes&kithat deserves management’s close attentileft lincorrected, these
potential weaknesses may result in deterioraticth®fepayment prospects for the loan or of thétin®n’s credit position at some future
date.

Classified — Substandard Loans classified as substandard are inadequatetgcted by the current net worth and paying caypat
the obligor or of the collateral pledged, if anypdns so classified have a well-defined weaknesgeaknesses that jeopardize the liquidation
of the debt. They are characterized by the dispossibility that the institution will sustain sorwss if the deficiencies are not corrected.

Classified — Doubtful. Loans classified as doubtful have all the weagagsnherent in those classified as substandatil tin added
characteristic that the weaknesses make collestiull, on the basis of currently existing factenditions, and values, highly questionable
and improbable.

Pass rated loans are those loans that are othecititaized, classified — substandard or clasgifiedoubtful.
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As of December 31, 2012 and 2011, the risk categblyans, excluding covered loans, by class ofi$oa as follows:

Commercial Real Commercial Real Estate-
Commercia Estat- Constructior Other
(dollars in thousand: 2012 2011 2012 2011 2012 2011
Corporate Credit Exposure Credit Risk Profile by
Internally Assigned Grade
Grade:
Pass $1,237,27. $1,103,55/ $62,60: $16,84. $ 965,967 $ 895,54
Criticized 38,47¢ 36,21 11,96¢ 13,60¢ 62,81¢ 30,33:
Classifiec—substandar 23,38¢ 41,69: 10,20 10,14° 38,25 34,47¢
Classifie—doubtful 37,68. 35,19: 14,30 5,54¢ 89,76¢ 60,87"
Total $1,336,821  $1,216,65: $99,08. $46,14. $1,156,80: $1,021,22!

Old National considers the performance of the jparifolio and its impact on the allowance for |ldasses. For residential and consumer loan
classes, Old National also evaluates credit qubtised on the aging status of the loan and by patyawtivity. The following table presents
the recorded investment in residential and consuoagrs based on payment activity as of Decembe?2@®12 and 2011, excluding covered
loans:

2012 Consume Residentia
(dollars inthousands Heloc Auto Other

Performing $256,39: $524,10! $120,54° $1,312,71
Nonperforming 1,72( 1,98( 2,10¢ 11,98¢

$258,11- $526,08! $122,65t¢ $1,324,70:

2011 Consume Residentia
(dollars inthousands Heloc Auto Other

Performing $234,33: $481,63: $140,60! $ 985,21:
Nonperforming 1,26¢ 1,94 1,57¢ 10,24

$235,60: $483,57! $142,18: $ 995,45t

Impaired Loans

Large commercial credits are subject to individexdluation for impairment. Retail credits and otbmall balance credits that are part of a
homogeneous group are not tested for individuabimmpent unless they are modified as a troubled dettucturing. A loan is considered
impaired when it is probable that contractual iestand principal payments will not be collectatiesi for the amounts or by the dates as
scheduled in the loan agreement. If a loan is ingplaia portion of the allowance is allocated s the loan is reported net, at the present
value of estimated cash flows using the loan’stegsate or at the fair value of collateral if egpnent is expected solely from the collateral.
Old Nationals policy, for all but purchased credit impairedrisais to recognize interest income on impairedsaanless the loan is placed
nonaccrual status. For the years ended Decemb@032,and 2011, the average balance of impairetloas $76.2 million and $64.2
million, respectively, for which no interest incomas recorded until principal is recovered. No &ddal funds are committed to be advan
in connection with these impaired loans.

The following table shows Old National's impair@ghs, excluding covered loans, that are indiviguaaluated as of December 31, 2012
and 2011, respectively. Of the loans purchasedd@®12 and 2011 without FDIC loss share coveraglg,those that have experienced
subsequent impairment since the date acquiredhaligdied in the table below. Purchased loans of 8#llBn migrated to classified-doubtful
during the year ended December 31, 2012. Purchaaged of $24.0 million migrated to classified-ddubturing the year ended

December 31, 2011.
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Unpaid
Recorded Principal Related
(dollars in thousand: Investmer Balance Allowance
December 31, 201
With no related allowance recorde
Commercia $ 6,56¢ $ 9,28( $ —
Commercial Real Este—Constructior 1,17¢ 1,287 —
Commercial Real Este—Other 16,94 23,16: —
With an allowance recorde
Commercia 23,417 28,57« 4,70z
Commercial Real Este—Constructior 3,227 3,227 69
Commercial Real Este—Other 25,90" 28,73: 2,721
Total Commercia $77,23° $94,26: $ 7,492
December 31, 201
With no related allowance recorde
Commercia $10,09- $13,04" $ —
Commercial Real Este—Constructior 61C 61C —
Commercial Real Este—Other 18,13¢ 27,37 —
With an allowance recorde
Commercia 21,744 24,92¢ 7,14:
Commercial Real Este—Constructior 2,25¢ 3,327 12
Commercial Real Este—Other 22,22 24,79: 5,45:
Total Commercia $75,06! $94,07¢ $12,60¢

The average balance of impaired loans, excludimgraal loans, and interest income recognized oninegh#éoans for the twelve months
ended December 31, 2012 and 2011 are includectitatiles below.

Average Interest
Recorded Income
(dollars in thousand: Investmer Recognized (0
December 31, 201
With no related allowance recorde
Commercia $ 8,32¢ $ 16€
Commercial Real Este—Constructior 89t —
Commercial Real Este—Other 17,54: 224
With an allowance recorde
Commercia 22,58: 11€
Commercial Real Este—Constructior 2,74z —
Commercial Real Este—Other 24,06¢ 4732
Total Commercia $76,15¢ $ 97¢

(1) The Company does not record interest on nonackyaas until principal is recovere
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December 31, 201
With no related allowance recorde

Commercia $ 8,10¢ $ 357

Commercial Real Este—Constructior 30t —

Commercial Real Este—Other 14,34¢ 465
With an allowance recorde

Commercia 19,78¢ 67¢

Commercial Real Este—Constructior 1,12¢ 89

Commercial Real Este—Other 20,52« 62¢€
Total Commercia $64,19¢ $2,21¢

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

For all loan classes, a loan is generally placedmraccrual status when principal or interest bexof® days past due unless it is well sec
and in the process of collection, or earlier whenoern exists as to the ultimate collectibilitypoincipal or interest. Interest accrued during
the current year on such loans is reversed agaamatngs. Interest accrued in the prior year, ¥ @ charged to the allowance for loan losses.
Cash interest received on these loans is appliditetprincipal balance until the principal is reeced or until the loan returns to accrual st
Loans are returned to accrual status when all tineipal and interest amounts contractually duebaogight current, remain current for six
months and future payments are reasonably assured.

Covered loans accounted for under FASB ASC Top:31 accrue interest, even though they may be aciotally past due, as any
nonpayment of contractual principal or interestassidered in the periodic re-estimation of expectsh flows and is included in the
resulting recognition of current period coverednldass provision or prospective yield adjustmeSBtmilar to uncovered loans, covered loans
accounted for outside FASB ASC Topic 310-30 arsgifeed as nonaccrual when, in the opinion of managnt, collection of principal or
interest is doubtful. Information for covered loatsounted for both under and outside FASB ASC @8fD-30 is included in the table
below in the row labeled covered loans.
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Old National's past due financing receivables aBefember 31 are as follows:

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

(dollars in thousand: Past Due Past Due Accruing Nonaccrua Due Current
December 31, 201
Commercia $ 2697 $ 51t 3% 32z $ 36,76¢ $ 40,29 $1,296,52
Commercial Real Estat

Constructior 11 — — 14,30¢ 14,31 84,76¢

Other 3,43¢ 665 23€ 81,52¢ 85,86¢ 1,070,93
Consumer

Heloc 961 15 — 1,72( 2,69¢ 255,41¢

Auto 4,07(¢ 881 32¢ 1,98( 7,25¢ 518,82¢

Other 1,732 402 11C 2,10¢ 4,35¢ 118,30:
Residentia 14,68¢ 1,87¢ 66 11,98¢ 28,61 1,296,09.
Covered loan 2,891 941 15 103,94t 107,79: 264,54(

Total $30,48. $ 5294 $ 1,077 $254,33¢ $291,18( $4,905,40
December 31, 201
Commercia $ 2758 $ 357 $ 35¢ $ 34,10¢ $ 37,57¢ $1,179,08!
Commercial Real Estat

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

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

Heloc 70€ 18€ 151 1,26¢ 2,312 233,29:

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

Other 2,00z 4632 76 1,57¢ 4,11¢ 138,06:
Residentia 7,95( 1,83¢ — 10,247 20,03¢ 975,42
Covered Loan: 5,44¢ 2,03: 2,33¢ 182,88( 192,69 433,66

Total $32,07C $ 6,731 $ 3,44¢ $298,20¢ $340,45  $4,426,74

Loan Participations

Old National has loan participations, which qualfy participating interests, with other financratitutions. At December 31, 2012, these
loans totaled $234.9 million, of which $156.6 natiihad been sold to other financial institutiond $83.9 million was retained by Old
National. The loan participations convey proporéittnownership rights with equal priority to eacltiggating interest holder, involve r
recourse (other than ordinary representations ardanties) to, or subordination by, any participgtinterest holder, all cash flows are
divided among the participating interest holderprioportion to each holder’s share of ownership mmtiolder has the right to pledge the
entire financial asset unless all participatingiiast holders agree.

Troubled Debt Restructurings

Old National may choose to restructure the conti@derms of certain loans. The decision to restineca loan, versus aggressively enforcing
the collection of the loan, may benefit Old Natibmaincreasing the ultimate probability of colliest.

Any loans that are modified are reviewed by Oldidial to identify if a troubled debt restructurii@ DR”) has occurred, which is when for
economic or legal reasons related to a borrasv@mancial difficulties, the Bank grants a conéesgo the borrower that it would not othern
consider. Terms may be modified to fit the abibfithe borrower to repay in line with its curreimancial status. During the twelve months
ended December 31, 2012, the terms of certain lovans modified as troubled debt restructurings. Moelification of the terms of such lo¢
included one or a combination of the followingeauction of the stated interest rate of the loargextension of the maturity date at a stated
rate of interest lower than the current market cditeew debt with similar risk, or a permanent retthn of the recorded investment of the
loan.
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Loans modified in a troubled debt restructuringtgmcally placed on nonaccrual status until thenpany determines the future collection of
principal and interest is reasonably assured, whéterally requires that the borrower demonstragerad of performance according to the
restructured terms for six months.

If the Company is unable to resolve a nonperfornhir@g issue, the credit will be charged off wheis ipparent there will be a loss. For large
commercial type loans, each relationship is indiaitly analyzed for evidence of apparent loss baseguantitative benchmarks or
subjectively based upon certain events or partiatitaumstances. It is Old National’s policy to ofp@ off small commercial loans scored
through our small business credit center with @mitral balances under $250,000 that have beendotaceonaccrual status or became ninety
days or more delinquent, without regard to theateHhal position. For residential and consumer lpareharge off is recorded at the time
foreclosure is initiated or when the loan becon&tb 180 days past due, whichever is earlier.

For commercial and industrial troubled debt regtrtings, an allocated reserve is established withénallowance for loan losses for the
difference between the carrying value of the loath its computed fair value. To determine the failue of the loan, one of the following
methods is selected: (1) the present value of ézgazash flows discounted at the loans originaatife interest rate, (2) the loan’s
observable market price, or (3) the fair valuehef tollateral value, if the loan is collateral degent. The allocated reserve is established as
the difference between the carrying value of ttanland the collectable value. If there are sigaiftcchanges in the amount or timing of the
loan’s expected future cash flows, impairment cateulated and the valuation allowance is adjuatabrdingly.

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

At December 31, 2012, our troubled debt restrucgsiconsisted of $12.7 million of commercial log$E3.4 million of commercial real est
loans, $0.5 million of consumer loans and $0.5iamilbf residential loans, totaling $32.1 millionpgroximately $22.1 million of the troubled
debt restructuring at December 31, 2012 were ireddudith nonaccrual loans. At December 31, 2011 trmubled debt restructurings
consisted of $7.1 million of commercial loans, $#lion of commercial real estate loans and $0illion of consumer loans, totaling $13.0
million. Approximately $11.7 million of the troutdedebt restructuring at December 31, 2011 wereaidhed with nonaccrual loans.

As of December 31, 2012 and 2011, Old Nationaldhiasated $4.5 million and $1.5 million of specifeserves to customers whose loan
terms have been modified in troubled debt restriumgs, respectively. Old National has not commitietend any additional amounts as of
December 31, 2012 and 2011, respectively, to custeomith outstanding loans that are classified@siled debt restructurings.

The following table presents loans by class modiéie troubled debt restructurings that occurreéhduhe twelve months ended
December 31, 2012:
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Preimodificatior

Postmodificatior

Number o Outstanding Outstanding

Recorded Recorded

(dollars in thousand: Loans Investmen Investmen

Troubled Debt Restructurin:

Commercia 44 $ 9,58t $ 9,57¢
Commercial Real Este—constructior 3 1,392 1,382
Commercial Real Este—other 35 16,40+ 16,27:
Consume—other 26 99¢€ 994
Total 10¢€ $ 28,37 $ 28,22:
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The troubled debt restructurings described aboseased the allowance for loan losses by $0.4anikind resulted in charge-offs of $1.0
million during the twelve months ended DecemberZiL2.

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

Premodificatior Postmodificatior

Number o Outstanding Outstanding

Recorded Recorded

(dollars in thousand: Loans Investmen Investmen

Troubled Debt Restructurin:

Commercia 25 $ 7,08¢ $ 7,08¢
Commercial Real Este—constructior 1 1,422 1,422
Commercial Real Este—other 46 5,95¢ 4,42¢
Consume—other 1 53 53
Total 73 $ 14,517 $ 12,99(

The troubled debt restructurings described aboseased the allowance for loan losses by $1.4anibind resulted in charge-offs of $5.6
million during the twelve months ended DecemberZRiL 1.

The following table presents loans by class modiéie troubled debt restructurings for which theas & payment default within twelve
months following the modification during the twelr®nths ended December 31, 2012:

Number o

Recorded

(dollars in thousand: Contracts Investmer
Troubled Debt Restructurir
That Subsequently Defaulte

Commercia 8 $ 50C

Commercial Real Esta 7 611

Total 15 $ 1,111

The following table presents loans by class modiéis troubled debt restructurings for which theas & payment default within twelve
months following the modification during the twelk®nths ended December 31, 2011:

Number o

Recorded

(dollars in thousand: Contracts Investmer
Troubled Debt Restructurir
That Subsequently Defaulte

Commercia 3 $ 1,647

Commercial Real Esta 6 1,587

Total 9 $ 3,23¢

A loan is considered to be in payment default dhize90 days contractually past due under the fiextiterms.

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

The terms of certain other loans were modifiedmythe twelve months ended December 31, 2012 ttiatad meet the definition of a
troubled debt restructuring. It is our processetdaw all classified and criticized loans that,idgrthe period, have been renewed, have
entered into a forbearance agreement, have gomegrimcipal and interest to interest only, or haael the maturity date extended. In order to
determine whether a borrower is experiencing firedrdifficulty, an evaluation is performed of theopability that the borrower will be in
payment default on its debt in the foreseeableréuvithout the modification. The evaluation is penfied under the Company’s internal
underwriting policy. We also evaluate whether acamsion has been granted or if we were adequatatpensated through a market interest
rate, additional collateral or a bona fide guarant¥e also consider whether the modification waggmficant relative to the other terms of
the agreement or if the delay in a payment wasa§@ dr less.
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Purchased credit impaired (“PCI”) loans would netdonsidered impaired until after the point at Wittitere has been a degradation of cash
flows below our expected cash flows at acquisitiba. PClI loan is subsequently modified, and méssdefinition of a TDR, it will be
removed from PCI accounting and accounted for BBR only if the PCI loan was being accounted faiwdually. If the purchased credit
impaired loan is being accounted for as part aba,pt will not be removed from the pool.

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

The following table presents activity in troublegbd restructuring for the twelve months ended Ddmm31, 2012 and 2011:

Commercic
(dollars in thousand: Commercic Real Estat Consume Residentic Total
2012
Troubled debt restructurin
Balance, January 1, 20. $ 7,08¢ $ 5,851 $ 53 $ — $12,99(
Chargeoffs (2,230 (239 (20 — (2,489
Payment: (2,770 (4,849 (20) (35) (6,679
Additions 9,57¢ 17,65¢ 46( 534 28,22:
Balance December 31, 20 $ 12,66( $ 18,42: $ A47: $ 49¢ $32,05¢
Commercic
(dollars in thousand: Commercie Real Estat Consume Residentie Total
2011
Troubled debt restructurin
Balance, January 1, 20. $ 377¢ $ 97z $ 65 $ — $ 4,81
Chargeoffs (850 (1,559 — — (2,402)
Payment: (352) (639) (12 — (99¢)
Additions 4,51( 7,06 — — 11,57¢
Balance December 31, 20 $ 7,08¢ $ 5,851 $ 53 $ — $12,99(

Purchased Impaired Loans (non-covered loans)

Purchased loans acquired in a business combinaterecorded at estimated fair value on their pageldate with no carryover of the related
allowance for loan and lease losses. In determitiiagestimated fair value of purchased loans, mamagt considers a number of factors
including the remaining life of the acquired loaestimated prepayments, estimated loss ratiosnat&d value of the underlying collateral,

net present value of cash flows expected to bevedeamong others. Purchased loans are accoumtéul dccordance with guidance for
certain loans acquired in a transfer (ASC 310-8Bgn the loans have evidence of credit deterianagioce origination and it is probable at
the date of acquisition that the acquirer will nollect all contractually required principal anderest payments. The difference between
contractually required payments and the cash flexpected to be collected at acquisition is refetoegis the non-accretable difference.
Subsequent decreases to the expected cash flolngewdrally result in a provision for loan and keé&ssses. Subsequent increases in expecte
cash flows will result in a reversal of the prowisifor loan losses to the extent of prior chargebsthen an adjustment to accretable yield,
which would have a positive impact on interest meo

Old National has purchased loans for which thers, whacquisition, evidence of deterioration ofldrquality since origination and it was
probable, at acquisition, that all contractuallguiged payments would not be collected. Of thespimed credit impaired loans, $4.0 million
in carrying balances did not meet the criteriag@bcounted for under the guidance of ASC 310-3Beswere revolving lines of credit, thus
these lines have not been included in the follovtatde. For these noncovered loans that meet ttegiarof ASC 310-30 treatment, the
carrying amount is as follows:
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December 3: December 3:
(dollars in thousand: 2012 2011
Commercial $ 7,85¢ $ 1,14:
Commercial real esta 52,98: 23,05¢
Consume 22,43: 41,06¢
Residentia 122 41€
Outstanding balanc $ 83,39¢ $ 65,68¢
Carrying amount, net of allowan $ 79,12( $ 63,98.
Allowance for loan losse $ 4,27 $ 1,702

The outstanding balance of noncovered loans aceddot under ASC 31890, including contractual principal, interest, feesl penalties, wi
$179.5 million and $111.4 million as of December 3012 and, 2011, respectively.

The accretable difference on purchased loans aatyjinra business combination is the difference beinthe expected cash flows and the net
present value of expected cash flows with sucledifice accreted into earnings using the effeciile ynethod over the term of the loans.
Accretion of $11.5 million has been recorded as lioderest income in 2012. Accretion of $15.3 roillihas been recorded as loan interest
income in 2011. Improvement in cash flow expectatibas resulted in a reclassification from nondabte difference to accretable yield.

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

Integra
(dollars in thousand: Monroe Noncog\]/ere IBT Total
Balance at January 1, 2012 $15,50¢ $ 5,871 $ — $21,37¢
New loans purchase — 11,94¢ 11,94¢
Accretion of income (7,059 (2,059 (2,37)) (12,477
Reclassifications from (to) nonaccretable diffee 3,23( 107 6,59¢ 9,93:
Disposals/other adjustmer 14¢ (350 — (207)
Balance at December 31, 20 $11,83¢ $ 3,57t $16,17( $31,57¢

Included in Old National’s allowance for loan losse $4.3 million related to the purchased loassldsed above for 2012. Included in Old
Nationa’s allowance for loan losses is $1.7 million rethte the purchased loans in 2011. An immaterial@amof allowances for loan losses
were reversed during 2012 and 2011 related to theses.

Purchased loans, both covered and noncovered,Hichvit was probable at acquisition that all coctwally required payments would not be
collected are as follows:

Monroe Integra
(dollars in thousand: Bancorp Bank IBT
Contractually required payments $ 94,71« $ 921,85t $118,53!
Nonaccretable differenc (45,157 (226,420 (53,169
Cash flows expected to be collected at acquis 49,55} 695,43( 65,37(
Accretable yielc (6,970 (98,487) (11,949
Fair value of acquired loans at acquisit $ 42,58¢ $ 596,94« $ 53,42t
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Income is not recognized on certain purchased lda@disl National cannot reasonably estimate castwslto be collected. Old National had
purchased loans for which it could not reasonabtineate cash flows to be collected.

NOTE 6 — COVERED LOANS

Covered loans represent loans acquired from th€RbBdt are subject to loss share agreements. Gblaans were $372.3 million at
December 31, 2012. The composition of covered |bgriending classification was as follows:

At December 31, 201

Loans Accounted fi Loans excluded fro
Total Covere
Under ASC 310-30 ASC 310-30 (1)
(Purchased Credit (Not Purchased Purchased
(dollars in thousand: Impaired) Credit Impaired Loans
Commercial $ 23,70° $ 31,93 $ 55,63¢
Commercial real esta 162,64: 20,18¢ 182,82t
Residentia 35,74 15E 35,89¢
Consume 25,66 72,30¢ 97,97
Covered loan 247,75 124,58: 372,33:
Allowance for loan losse (5,71¢) — (5,716
Covered loans, n $ 242,03t $ 124,58: $ 366,61

(1) Includes loans with revolving privileges whiale scoped out of FASB ASC Topic 310-30 and ceftans which Old National elected
to treat under the cost recovery method of accogr

Loans were recorded at fair value in accordancke RSB ASC 805, Business Combinations. No allowdbcéoan losses related to the
acquired loans is recorded on the acquisition datibe fair value of the loans acquired incorpsragsumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritfetive fair value methodology prescribed in FASB@820, exclusive of the loss share
agreements with the Federal Deposit Insurance Catipa (“FDIC”). The fair value estimates assoaibwéth the loans include estimates
related to expected prepayments and the amourttraimd) of undiscounted expected principal, inteastl other cash flows.

The outstanding balance of covered loans accodatathder ASC 310-30, including contractual priradjpnterest, fees and penalties, was
$534.3 million and $726.8 million as of December 3012 and 2011, respectively.

Over the life of the acquired loans, the Compamntiooes to estimate cash flows expected to beatelieon individual loans or on pools of
loans sharing common risk characteristics and Wweeded in the aggregate when applying variousataio techniques. The Company
evaluates at each balance sheet date whetherdbenpvalue of its loans determined using the gffeinterest rates has decreased and if so,
recognizes a provision for loan losses. For angeimges in cash flows expected to be collectedCtmpany adjusts the amount of accretable
yield recognized on a prospective basis over the's or pool’s remaining life. Eighty percent of theospective yield adjustments are offset
as Old National will recognize a corresponding dase in cash flows expected from the indemnificadisset prospectively in a similar
manner. The indemnification asset is adjusted theshorter of the life of the underlying investmenthe indemnification agreement.

Accretable yield, or income expected to be coll@ae the covered loans accounted for under ASC3R10s as follows:

(dollars in thousand: 2012 2011

Balance at January 1, $ 92,05: $ —
New loans purchase — 92,12:
Accretion of income (52,177 (19,429
Reclassifications from (to) nonaccretable diffee 45,53¢ 19,05
Disposals/other adjustmer 36C 307

Balance at December 2 $85,77¢ $ 92,05
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At December 31, 2012, the loss sharing asset iprsed of a $107.4 million FDIC indemnification asand a $8.3 million FDIC loss share
receivable. The loss share receivable represeatsutiient reimbursable amounts from the FDIC tlaaemot yet been received. The
indemnification asset represents the cash flowE€tdmpany expects to collect from the FDIC underltiss sharing agreements and the
amount related to the estimated improvements ih flas expectations that are being amortized okersame period for which those
improved cash flows are being accreted into incoli@®ecember 31, 2012, $99.5 million of the FDI@émnification asset is related to
expected indemnification payments and $7.9 milimexpected to be amortized and reported in norgaténcome as an offset to future
accreted interest income.

For covered loans, the Company remeasures corataaid expected cash flows on a quarterly basien¥he quarterly re-measurement
process results in a decrease in expected cash floeto an increase in expected credit lossesiimpnt is recorded. As a result of this
impairment, the indemnification asset is increaseaflect anticipated future cash flows to be reee from the FDIC. Consistent with the
loss sharing agreements between the Company amDil@ the amount of the increase to the indemaiifin asset is measured at 80% of
resulting impairment.

Alternatively, when the quarterly re-measuremestilts in an increase in expected future cash fldwesto a decrease in expected credit
losses, the nonaccretable difference decreasethamdfective yield of the related loan portfolgincreased. As a result of the improved
expected cash flows, the indemnification asset dibel reduced first by the amount of any impairnpgatiously recorded and, second, by
increased amortization over the remaining lifehaf telated loss sharing agreements.

The following table shows a detailed analysis ef #DIC loss sharing asset for the twelve monthgeémzkecember 31, 2012 and 2011:

(dollars in thousand: 2012 2011
Balance at January 1, $167,71: $ —
Adjustments not reflected in incor
Established through acquisitio — 167,94¢
Cash received from the FDI (48,227 (660)
Other (37¢) D
Adjustments reflected in incon
(Amortization) accretiol (13,129 1,45¢
Impairment 1,06¢ (1,289
Write-downs/sale of other real est 12,63’ 25¢
Recovery amounts due to FD (3,229 —
Other (730 —
Balance at December 3 $115,73¢ $167,71«

Also included in Other Assets at December 31, 20122011, respectively, are an $886 thousand r&fgleiand a $1.2 million receivable
related to noninterest loan expenses that are tegable by the FDIC. Included in Accrued Expensab@ther Liabilities at December 31,

2012 and 2011, respectively, are a $521 thousayabfmand a $20.9 million payable related to n@rigt expenses that are payable to the
FDIC.
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NOTE 7 —

ontents

OTHER REAL ESTATE OWNED

The following table shows the carrying amount ftires real estate owned at December 31, 2012 antt 201

(1) Includes $0.5 million of repossessed personal ptpee December 31, 201

Other Real Esta

Other Real Esta

(dollars in thousand: Owned (1) Owned, Covere

Balance, January 1, 2012 $ 7,11¢ $ 30,441
Acquired 6,111 —
Additions 11,55¢ 21,24¢
Sales (10,727 (9,805
Gains (losses)/Wri-downs (2,887) (15,750

Balance, December 31, 20 $ 11,17¢ $ 26,137

Other Real Esta

Other Real Esta

(dollars in thousand: Owned (1) Owned, Covere

Balance, January 1, 2011 $ 5,591 $ —
Acquired 9,072 33,32(
Additions 11,127 1,53
Sales (17,399 (4,419
Gains (losses)/Wri-downs (1,279 —

Balance, December 31, 20 $ 7,11¢ $ 30,44

(1) Includes $0.5 million of repossessed personal ptp@e December 31, 201

Covered OREO expenses and valuation write-downeeamrded in the noninterest expense section afgheolidated statements of income.
Under the loss sharing agreements, the FDIC withbberse the Company for 80% of expenses and valuatiite-downs related to covered
assets up to $275.0 million, losses in excess 85$2million up to $467.2 million at 0%, and 80%ladses in excess of $467.2 million. As of
December 31, 2012, we do not expect losses to eb®25.0 million. The reimbursable portion of thegpenses is recorded in the FDIC
indemnification asset. Changes in the FDIC indeitatifon asset are recorded in the noninterest ieceaation of the consolidated statements
of income.

NOTE 8 — GOODWILL AND OTHER INTANGIBLE ASSETS
The following table shows the changes in the cagdmount of goodwill by segment for the years erndecember 31, 2012 and 2011:

Community
(dollars in thousand: Banking Other Total
Balance, January 1, 2012 $212,41. $40,76¢ $253,17"
Goodwill acquired during the peric 84,64 1,00( 85,64
Balance, December 31, 20 $297,05! $41,76¢ $338,82(
Balance, January 1, 20. $128,01: $39,87: $167,88:
Goodwill acquired during the peric 84,40: 892 85,29:
Balance, December 31, 20 $212,41. $40,76¢ $253,17°

Goodwill is reviewed annually for impairment. Olafibnal completed its most recent annual goodwipairment test as of August 31, 2012
and concluded that, based on current events acuhegtances, it is not more likely than not thatahey value of goodwill exceeds fair val
During the second half of 2012, Old National reeat$85.6 million of goodwill associated with thejaisition of Indiana Community
Bancorp, of which $84.6 million was allocated te tiCtommunity Banking” segment and $1.0 million e t'‘Other” segment. Old National
recorded $68.4 million of goodwill in the first qer of 2011 associated with the acquisition of M@nBancorp, of which $67.5 million was
allocated to the “Community Banking” segment and®$aillion to the “Other” segment. Old National ceded $16.9 million of goodwill in
the third quarter of 2011 associated with the aitjon of Integra Bank, all of which was allocatedhe “Community Banking” segment.
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The gross carrying amounts and accumulated amtiotizaf other intangible assets at December 3122061 2011 was as follows:

Gross Carrying Accumulated Net Carrying
(dollars in thousand: Amount Amortization Amount
2012
Amortized intangible asset
Core deposi $  40,55¢ $ (25,909 $ 14,65
Customer business relationsh 26,41: (18,159 8,25¢
Customer trust relationshij 5,352 (1,080 4,27:
Customer loan relationshi 4,41 (2,379 2,03¢
Total intangible asse $ 76,73t $ (47,519 $ 29,22
2011
Amortized intangible asset
Core deposi $  39,26¢ $ (20,81Y $ 18,45(
Customer business relationsh 25,89’ (16,317 9,58¢
Customer trust relationshij 3,622 (474 3,14¢
Customer loan relationshi 4,41 (1,977) 2,441
Total intangible asse $ 73,19 $ (39,579 $ 33,62«

Other intangible assets consist of core deposihiibles and customer relationship intangiblesaardeing amortized primarily on an
accelerated basis over their estimated useful,liyeserally over a period of 5 to 15 years. Dutimgthird quarter of 2012, Old National
increased core deposit intangibles by $1.3 miltelated to the acquisition of Indiana Community 8amp, which is included in the
“Community Banking” segment. Also during the thgdarter of 2012, Old National increased customiatiomship intangibles by $1.7

million associated with the trust business of Indi@ommunity Bancorp, which is included in the “@thsegment. During the second qua

of 2012, Old National increased customer businelsgionships by $0.5 million relating to the purs@af an insurance book of business,
which is included in the “Other” segment. During ffirst quarter of 2011, Old National recorded $8ifion of core deposit intangibles
associated with the acquisition of Monroe Bancardpich is included in the “Community Banking” segreburing the first quarter of 2011,
Old National also recorded $2.3 million of customelationship intangibles associated with the thustiness of Monroe Bancorp, which is
included in the “Other” segment. During the secqodrter of 2011, Old National recorded $1.3 millafrcustomer relationship intangibles
associated with the trust business of Integra Wedtinagement and Trust, which is included in theéh&D’ segment. During the second
quarter of 2011, Old National reduced customerrrss relationships by $0.1 million related to thle ®f an insurance book of business,
which is included in the “Other” segment. During tinird quarter of 2011, Old National recorded $#iBion of core deposit intangibles
associated with the acquisition of Integra Bankichis included in the “Community Banking” segmetring the fourth quarter of 2011,
Old National recorded $0.3 million of customer Imesis relationship intangibles associated with tirelfase of an insurance book of business
and took accelerated amortization of $0.7 millionits core deposit intangible related to the sakh® former Chicago-area Integra branches.
See Note 23 to the consolidated financial statesifenta description of the Company’s operating segs

Old National reviews other intangible assets faggilale impairment whenever events or changes daistances indicate that carrying
amounts may not be recoverable. No impairment @sangere recorded in 2012, 2011 or 2010. Total apadiin expense associated with
intangible assets was $7.9 million in 2012, $8.8iomi in 2011 and $6.1 million in 2010.
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Estimated amortization expense for the future ye=aas follows:

(dollars in thousand:
2013

2014
2015
2016
2017
Thereaftel

Total

NOTE 9—DEPOSITS

The aggregate amount of time deposits in denoneinaif $100,000 or more at December 31, 2012 ahd @s $365.5 million and $421.9

Estimated
Amortizatior

Expense
$ 7,71«
5,80(
4,68¢
3,761
2,52%
4,72¢
$ 29,22

million, respectively. At December 31, 2012, thaestuled maturities of total time deposits wereadisws:

(dollars in thousand:
Due in 2013

Due in 2014
Due in 201¢
Due in 201¢
Due in 2017
Thereaftel

Total

NOTE 10 — SHORT-TERM BORROWINGS

The following table presents the distribution ofiational’s short-term borrowings and related i&ggl-average interest rates for each of

the years ended December 31:

(dollars in thousand:
2012

Outstanding at ye-end
Average amount outstandil

Maximum amount outstanding at any mc-end

Weighted average interest ra
During yeat
End of yeal
2011
Outstanding at ye-end
Average amount outstandil

Maximum amount outstanding at any mc-end

Weighted average interest ra
During yeat
End of yeal

$ 758,29
225,01(
133,58
114,88¢

23,29¢
26,19¢
$1,281,28.

Other
Federal Repurchase Short-term
Funds
Purchased Agreements Borrowings Total
$231,68t $358,12° $ — $589,81!
89,69 324,21! 9 413,92:
251,36: 361,49( —
0.17% 0.12% 7.51% 0.13%
0.1€ 0.1C — 0.1:
$103,01( $321,72! $ 114 $424,84¢
14,30: 340,05: 9,26¢ 363,62:
103,01( 366,91! 11,33¢
0.0<% 0.15% 0.17% 0.15%
0.1z 0.31 0.04 0.2¢€
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Other Short-term Borrowings

As of December 31, 2011, Old National had a $1b4ighnd note payable to a life insurance companghwiias assumed as part of the
Integra Bank acquisition and matured in Januan22This note payable carried an effective interats of 7.26%.

NOTE 11—FINANCING ACTIVITIES
The following table summarizes Old National andsitbsidiaries’ other borrowings at December 31:
(dollars in thousand: 2012 2011

Old National Bancorp:
Junior subordinated debentures (variable rate94 1©12.06%) maturin

March 2035 to June 20: $ 28,00( $ 16,00(
Subordinated notes (fixed rate of 10.00%) matudimge 201¢ — 13,00(
ASC 815 fair value hedge and other basis adjusth (3,339 (3,009

Old National Bank:
Securities sold under agreements to repurchaselfl@arates 3.62% to

3.82%) maturing October 20: 50,00( 50,00(
Federal Home Loan Bank advances (fixed rates 1148@34% and
variable rate 2.61%) maturing July 2013 to Jan2&23 155,32 208,36(
Capital lease obligatio 4,211 4,261
ASC 815 fair value hedge and other basis adjusth 3,29¢ 2,15¢
Total other borrowing $237,49: $290,77-

Contractual maturities of long-term debt at Decenfide 2012, were as follows:

(dollars in thousand:

Due in 2012 $ 25,36:
Due in 201< 92,49:
Due in 201& 16,76
Due in 201¢€ 17,41%
Due in 2017 4,46:
Thereatftel 81,03¢
ASC 815 fair value hedge and other basis adjusth (41

Total $237,49:

FEDERAL HOME LOAN BANK
Federal Home Loan Bank advances had weighted-azest@s of 3.07% and 3.30% at December 31, 20122@b1, respectively. These
borrowings are collateralized by investment seimsiaind residential real estate loans up to 1458utstanding debt.

In the fourth quarter of 2012, Old National ternteta$50.0 million of Federal Home Loan Bank advarexed related interest rate swaps,
resulting in a loss on extinguishment of debt aB$tillion.

SUBORDINATED NOTES

In 2011, Old National acquired Monroe Bancorp. lideld in the acquisition was $13 million of 10% swated notes. As shown in the ta
above, these subordinated notes were due to maine2019. Old National redeemed the notes, inaylool June 30, 2012.
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JUNIOR SUBORDINATED DEBENTURES

Junior subordinated debentures related to tru$epesl securities are classified in “other borraygh These securities qualify as Tier 1
capital for regulatory purposes, subject to ceriaitations.

In 2007, Old National acquired St. Joseph Capitakfl and St. Joseph Capital Trust Il in conjumttivith its acquisition of St. Joseph
Capital Corporation. Old National guarantees thgmnt of distributions on the trust preferred séms issued by St. Joseph Capital Trust |
and St. Joseph Capital Trust Il. St. Joseph Capitadt | issued $3.0 million in preferred secustie July 2003. The preferred securities
carried a variable rate of interest priced at Hre¢-month LIBOR plus 305 basis points, payabletgug and maturing on July 11, 2033.
Proceeds from the issuance of these securitieswsei to purchase junior subordinated debenturtbstiné same financial terms as the
securities issued by St. Joseph Capital Trustd.N2tional redeemed these junior subordinated rasted June 30, 2012. As a result of the
redemption of the junior subordinated notes, thstée of St. Joseph Capital Trust | redeemed dll ®@lion of its preferred securities. St.
Joseph Capital Trust Il issued $5.0 million in pre¢d securities in March 2005. The preferred sgesihad a cumulative annual distribution
rate of 6.27% until March 2010 and now carry aafale rate of interest priced at the three-monthQRBplus 175 basis points, payable
quarterly and maturing on March 17, 2035. Procéexts the issuance of these securities were uspdrithase junior subordinated debent
with the same financial terms as the securitiaseid$y St. Joseph Capital Trust Il. Old Nationahray time, may redeem the junior
subordinated debentures at par and thereby caweskemption of the trust preferred securities.

In 2011, Old National acquired Monroe Bancorp Gapitust | and Monroe Bancorp Statutory Trust IEonjunction with its acquisition of
Monroe Bancorp. Old National guarantees the paymkdistributions on the trust preferred securiteesied by Monroe Bancorp Capital
Trust | and Monroe Bancorp Statutory Trust Il. MomBancorp Capital Trust | issued $3.0 million referred securities in July 2006. The
preferred securities carried a fixed rate of irgeod 7.15% until October 7, 2011 and thereaftear@able rate of interest priced at the three-
month LIBOR plus 160 basis points. Proceeds froenighuance of these securities were used to pw¢aier subordinated debentures with
the same financial terms as the securities issyéddnroe Bancorp Capital Trust I. Monroe Bancorpt@tory Trust Il issued $5.0 million in
preferred securities in March 2007. The preferezuisties carried a fixed rate of interest of 6.5@#til June 15, 2012 and thereafter a
variable rate of interest priced at the three-manBOR plus 160 basis points. Proceeds from theasse of these securities were used to
purchase junior subordinated debentures with theedmancial terms as the securities issued by B®Bancorp Statutory Trust 1. Old
National, at any time, may redeem the junior suibateéd debentures at par and thereby cause a réidaropthe trust preferred securities
whole or in part.

In 2012, Old National acquired Home Federal Stayuloust | in conjunction with its acquisition afidiana Community Bancorp. Old
National guarantees the payment of distributionshertrust preferred securities issued by Home iaé&tatutory Trust I. Home Fede
Statutory Trust | issued $15.0 million in prefersaturities in September 2006. The preferred déesidarry a variable rate of interest priced
at the three-month LIBOR plus 165 basis pointsc@eds from the issuance of these securities wektogpurchase junior subordinated
debentures with the same financial terms as thérisies issued by Home Federal Statutory Trustd. ational, at any time, may redeem the
junior subordinated debentures at par and therabgeca redemption of the trust preferred secuiitigghole or in part

CAPITAL LEASE OBLIGATION

On January 1, 2004, Old National entered into gH@mm capital lease obligation for a branch officg#lding in Owensboro, Kentucky, which
extends for 25 years with one renewal option foy&@rs. The economic substance of this lease idaNational is financing the acquisiti
of the building through the lease and accordintyig,building is recorded as an asset and the Isaseorded as a liability. The fair value of
the capital lease obligation was estimated usidig@ounted cash flow analysis based on Old Natisrirrent incremental borrowing rate
similar types of borrowing arrangements.
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At December 31, 2012, the future minimum lease paysmunder the capital lease were as follows:

(dollars in thousand:

2013 $ 39C
2014 41C
2015 41C
2016 41C
2017 41C
Thereafte! 9,67¢

Total minimum lease paymer 11,70«
Less amounts representing intet 7,49:

Present value of net minimum lease paym $ 4,211

NOTE 12 — INCOME TAXES

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

(dollars in thousand: 2012 2011 2010
Provision at statutory rate of 35% $ 44,72¢ $34,91° $ 15,21¢
Tax-exempt income
Tax-exempt interes (8,590 (8,03t (9,060
Section 291/265 interest disallowar 147 213 32¢
Bank owned life insurance incor (2,25%) (1,869) (1,419
Tax-exempt incom (10,709 (9,68¢ (10,149
Reserve for unrecognized tax bene (292) (623) (652)
State income taxe 3,40¢ 3,18¢ 51¢
Other, ne (1,037 (495 331
Income tax expens $ 36,11( $27,30: $ 5,26¢
Effective tax rate 28.2% 27.%% 12.1%

The effective tax rate varied significantly from120to 2011 due to increases in pre-tax income viAeexempt income remained relatively
stable. The provision for income taxes consistettheffollowing components for the years ended Dédxr1:

(dollars in thousand: 2012 2011 2010
Income taxes currently payat
Federa $21,01¢ $ 6,74. $2,687
State 1,97¢ 28¢€ —
Deferred income taxes related
Federa 11,05: 17,42 2,23(
State 2,06¢ 2,85( 34¢
Deferred income tax expen 13,12( 20,27: 2,57¢
Provision for income taxe $36,11( $27,30: $5,26¢
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Significant components of net deferred tax asdietsilities) were as follows at December 31:

(dollars in thousands) 2012 2011
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 20,86: $ 24,10(
Benefit plan accrual 18,38¢ 7,881
AMT credit 23,02¢ 25,76
Unrealized losses on benefit ple 8,34 9,66¢
Net operating loss carryforwar 5,13¢ 2,86(
Premises and equipme 30,79( 30,34¢
Federal tax credit — 4,06¢
Other-thar-temporar-impairment 7,54¢ 9,77¢
Loan—ASC 310 90,51¢ 63,65¢
Other real estate own 8,71t 3,20¢
Lease exit obligatiol 1,232 28¢
Other, ne 5,41¢ 5,74:
Total deferred tax asse 219,97! 187,36(
Deferred Tax Liabilities
Accretion on investment securiti (590 (719)
Lease receivable, n (3,757%) (5,267)
Purchase accountir (6,739 (4,215
FDIC indemnification asse (64,157) (64,677)
Unrealized gains on availal- for-sale investment securiti (24,977) (15,879)
Unrealized gains on he-to- maturity securitie: (2,177 (3,159
Unrealized gains on hedg — (96)
Other, ne (1,279 (1,679
Total deferred tax liabilitie (103,659 (95,669
Net deferred tax asse $ 116,31¢ $ 91,69:

The net deferred tax asset is included with otkse® on the balance sheet. No valuation allowanaseaecorded at December 31, 2012 and
2011 because, based on current expectations, Qidrshbelieves it will generate sufficient inconmmefuture years to realize deferred tax
assets. Old National has federal net operatingdasyforwards at December 31, 2012 and 2011 & #8llion and $0, respectively. This
federal net operating loss was acquired from therreacquisition of Indiana Community Bancorp.dt nsed, the federal net operating loss
carryforwards will begin to expire in 2032. Old Metal has alternative minimum tax credit carryfordsaat December 31, 2012 and 2011 of
$23.0 million and $25.8 million, respectively. Takkernative minimum tax credit carryforward does expire. Old National has federal tax
credit carryforwards at December 31, 2012 and 208D million and $4.1 million, respectively. Thedieral tax credits consist of new market
tax credits and low-income housing credits. Allitatzle federal tax credits were utilized as of Dmber 31, 2012. Old National has state net
operating loss carryforwards totaling $34.6 millemd $52.5 million at December 31, 2012 and 20ddpectively. If not used, the state net
operating loss carryforwards will begin to expine2i023.

Unrecognized Tax Benefits

Unrecognized state income tax benefits are reporedf their related deferred federal income temdiit.
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A reconciliation of the beginning and ending amoeininrecognized tax benefits is as follows:

(dollars in thousand: 2012 2011 2010

Balance at January 1 $4,14¢ $4,55: $ 8,50(
Additions based on tax positions related to theeniryeal 2 4 3,80¢
Reductions due to statute of limitations expir (199 (412) (3,440
Reductions for tax positions of prior ye:i — — (4,319
Balance at December . $3,95: $4,14¢ $ 4,55¢

Approximately $0.16 million of unrecognized tax kéts, net of interest, if recognized, would favagaaffect the effective income tax rate in
future periods. The Company does not expect tla ambount of unrecognized tax benefits to signiftbaincrease or decrease in the next
twelve months.

It is the Company’s policy to recognize interestl @enalties accrued relative to unrecognized tavefits in their respective federal or state
income tax accounts. The Company recorded intarespenalties in the income statement for the yeraded December 31, 2012, 2011 and
2010 of $(0.1) million, $(0.2) million and $0.3 iwin, respectively. The amount accrued for inteegrt penalties in the balance sheet at
December 31, 2012 and 2011 was $1.3 million and @illion, respectively.

The Company and its subsidiaries file a consolalateS. federal income tax return, as well as filagious state returns. The 2009 through
2012 tax years are open and subject to examination.

In the third quarter of 2012, the Company reve&@@9 million, including interest of $0.1 milliorohincluded in the table above, related to
uncertain tax positions accounted for under FASEEAE0-10 (FASB Interpretation No. 48¢ccounting for Uncertainty in Income Taxes
The positive $0.29 million income tax reversal tetato the 2008 statute of limitations expiringe®tatute of limitations expired in the third
quarter of 2012. As a result, the Company reveastedal of $0.29 million from its unrecognized taenefit liability which includes $0.1
million of interest.

In the third quarter of 2011, the Company reve@&2 million, including interest of $0.21 milliorot included in the table above, related to
uncertain tax positions accounted for under FASEEAE0-10 (FASB Interpretation No. 48¢ccounting for Uncertainty in Income Taxes
The positive $0.62 million income tax reversal tesato the 2007 statute of limitations expiringe®tatute of limitations expired in the third
quarter of 2011. As a result, the Company reveasedal of $0.62 million from its unrecognized taenefit liability which includes $0.21
million of interest.

In the third quarter of 2010, the Company reve®@&5 million, including interest of $0.05 milliorot included in the table above, related to
uncertain tax positions accounted for under FASEEAE0-10 (FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes
The positive $0.65 million income tax reversal tesato the 2006 statute of limitations expiringe®tatute of limitations expired in the third
quarter of 2010. As a result, the Company reveasidal of $0.65 million from its unrecognized taenefit liability which includes $.05
million of interest.

NOTE 13—EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryinked benefit plan (the “Retirement Plan”) that flmzen as of December 31, 2005.
Retirement benefits are based on years of sermdea@ampensation during the highest paid five coumtbee years of employment. The
freezing of the plan provides that future salagréases will not be considered. Old National’'s@pois to contribute at least the minimum
funding requirement determined by the plan’s agtuar

Old National also maintains an unfunded pensiotoragon plan (the “Restoration Plan”) which prossdbenefits for eligible employees that
are in excess of the limits under Section 415 efitliernal Revenue Code of 1986, as amended, pipt to the Retirement Plan. The
Restoration Plan is designed to comply with theimegnents of ERISA. The entire cost of the planiclvtwas also frozen as of December 31,
2005, is supported by contributions from the Coation.
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Old National uses a December 31 measurement daits fiefined benefit pension plans.
the Company'’s defined benefit plans:

(dollars in thousand:
Change in Projected Benefit Obligation

Balance at January
Interest cos
Benefits paic
Actuarial loss
Settlemen
Projected Benefit Obligation at December
Change in Plan Asset:
Fair value at January
Actual return on plan asse
Employer contribution
Benefits paic
Settlemen
Fair value of Plan Assets at Decembel
Funded status at December 3

Amounts recognized in the statement of financialifpan at December 3:

Accrued benefit liability
Net amount recognize
Amounts recognized in accumulated other comprekienscome at

December 31
Net actuarial los

Total

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

periodic benefit cost over the next fiscal yea$as3 million.

The accumulated benefit obligation and the progbnefit obligation were equivalent for the defifeenefit pension plans and were $48.7

million and $46.6 million at December 31, 2012 &0d 1, respectively.
112

The followtagle presents the combined activit

2012

$ 46,55:
1,971
(899)
3,691
(2,600
48,72

36,33¢
4,14(
564
(899)
(2,600)
37,55(

(11,179

$(11,179)
$(11,179)

$ 20,86¢
$ 20,86¢

2011

$ 42,16:
2,09¢
(937)
6,26:
(3,039
46,55

40,10:
(20€)
414
(937)
(3,039
36,33¢

(10,219

$(10,219)
$(10,219)

$ 24,16:
$ 24,16:
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The net periodic benefit cost and its component®\as follows for the years ended December 31.:

(dollars in thousand: 2012 2011 2010

Net Periodic Benefit Cosi

Interest cos $1,971 $ 2,09¢ $ 1,99(

Expected return on plan ass (2,34 (2,709 (1,960

Recognized actuarial lo: 4,027 2,75k 1,60¢
Net periodic benefit co: $ 3,65: $ 2,15( $1,63¢

Settlement cos 1,17(C 1,53¢ 88:
Total net periodic benefit co $ 4,828 $ 3,68¢ $ 2,51¢

Other Changes in Plan Assets an
Benefit Obligations Recognized in Other
Comprehensive Income

Net actuarial (gain)/los $1,90: $9,172 $ (989
Amortization of net actuarial lo¢ (4,029 (2,759 (1,609
Settlement cos (1,179 (1,539 (883)
Total recognized in Other Comprehensive Incc $(3,299 $ 4,87¢ $(3,469)
Total recognized in net periodic benefit cost andther comprehensive
income $1,52¢ $ 8,561 $ (959

The weighted-average assumptions used to detetiménigenefit obligations as of the end of the y@ad&ated and the net periodic benefit
cost for the years indicated are presented inabie below. Because the plans are frozen, incréasEsnpensation are not considered.

2012 2011 2010
Benefit obligations
Discount rate at the end of the per 4.00% 4.55% 5.50%
Net periodic benefit cos
Discount rate at the beginning of the per 4.55% 5.50% 5.25%
Expected return on plan ass 7.5C 8.0C 8.0C
Rate of compensation incree N/A N/A N/A

The expected long-term rate of return for eachtadass was developed by combining a long-ternatitth component, the risk-free real rate
of return and the associated risk premium. A weidtgverage rate was developed based on thoseloaéealand the target asset allocatio
the plan. The discount rate used reflects the dgfddature cash flow based on Old National’'s fugdialuation assumptions and participant
data as of the beginning of the plan year. The eepefuture cash flow is discounted by the PrinicRension Discount yield curve as of
December 31, 2012.

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

Expected Lon¢- 2012 Targe
Asset Category RateT;rgeturn Allocation 2012 2011 2010
Equity securities 9.00%- 9.5(% 40-70% 61% 61% 68%
Debt securitie: 4.00%- 5.85% 30- 60% 38 34 27
Cash equivalent — 0-1=2% 1 5 _ 5
Total 10(%  10(%  100%

The Company’s overall investment strategy is taea@ha mix of approximately 40% to 70% of equitguadties, 30% to 60% of debt
securities and 0% to 15% of cash equivalents. Fixeoime securities and cash equivalents must migétnoim rating standards. Exposure to
any particular company or industry is also limit&tie investment policy is reviewed annually. Thees no Old National stock in the plan as
of December 31, 2012, 2011 and 2010, respectively.

113



Table of Contents

The fair value of the Company’s plan assets arerdened based on observable level 1 or 2 pricipgts including quoted prices for similar
assets in active or non-active markets. As of D1, 2012, the fair value of plan assets, bgtassgegory, is as follows:

Fair Value Measurements at December 31, 2012 Usil
Quoted Prices ir

Significant Other Significant
Active Markets Unobservable
for Identical Observable
Carrying Assets Inputs Inputs

(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equity $14,97¢ $ — $ 14,97¢ $ —
International Equity 7,97¢ — 7,97¢ —
Shor-Term Fixed Incom 461 — 461 —
Fixed Income 14,13 — 14,13 —
Total Plan Asset $37,55( $ — $ 37,55( $ —

As of December 31, 2011, the fair value of plaretssy asset category, was as follows:

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

Significant Other Significant
Active Markets Unobservable
for Identical Observable
Carrying Assets Inputs Inputs

(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equit $15,39( $ — $ 15,39( $ —
International Equity 6,84¢ — 6,84¢ —
Shor-Term Fixed Incom 1,87(C — 1,87( —
Fixed Income 12,23: — 12,23: —
Total Plan Asset $36,33¢ $ — $ 36,33¢ $ —

As of December 31, 2012, expected future benejitmats related to Old National's defined benefina were as follows:

(dollars in thousand:

2013 $10,44(
2014 4,08(
2015 3,81(
2016 3,73(
2017 4,59(
Years 201—2021 15,25(

Old National expects to contribute cash of $0.5iomlto the pension plans in 2013.

On September 15, 2012, Old National assumed Indsam& and Truss Pentegra Defined Benefit Plan for Financial tngitns. This define:
benefit pension plan has been frozen since Ap20D8. The trustees of the Financial Institutiomsiffment Fund administer the Pentegra
Plan, employer identification number 13-5645888 plach number 333. The Pentegra Plan operates adtiaermployer plan for accounting
purposes and as a multiple-employer plan undeEthployee Retirement Income Security Act of 1974 gmedinternal Revenue Code.
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The Pentegra Plan is a single plan under InteregéRue Code Section 413(c) and, as a result, #lleohissets stand behind all of the
liabilities. Accordingly, under the Pentegra Plamttibutions made by a contributing employer mayibed to provide benefits to participants
of other participating employers. There is no safgavaluation of the Pentegra Plan benefits oregggion of the Pentegra Plan assets
specifically for a company, because the Pentegra Bla multi-employer plan and separate actuealalations are not made with respect to
each employer. The funded status of the Pentegrg Bt the market value of plan assets dividedubgihg target, as of July 1, 2012 and 2
was 101.2% and 84.4%, respectively.

Old National has given notice to withdraw from filan, effective December 31, 2012, and has recoadesktimated $13.4 million
termination liability in Accrued Expenses and Othebilities. This purchase accounting entry incedgoodwill by $8.2 million after tax.

EMPLOYEE STOCK OWNERSHIP PLAN

The Employee Stock Ownership and Savings Plan (4fdikmnits employees to participate the first mdottowing one month of service.
Effective as of April 1, 2010, the Company suspehskfe harbor matching contributions to the Plamweler, the Company may make
discretionary matching contributions to the Plaor. 2011 and 2012, the Company matched 50% of eraplogmpensation deferral
contributions, up to six percent of compensatioraddition to matching contributions, Old Nationzdy contribute to the Plan an amount
designated as a profit sharing contribution inftren of Old National Bancorp stock or cash. Old iNia&l's Board of Directors designated no
discretionary profit sharing contributions in 202211 or 2010. All contributions vest immediatehdaglan participants may elect to redirect
funds among any of the investment options provigiedier the plan. During the years ended Decembe2@2, 2011 and 2010, the numbe
Old National shares allocated to the plan weratildon, 1.6 million and 1.5 million, respectivelpll shares owned through the plan are
included in the calculation of weighted-averageret@autstanding for purposes of calculating dilited basic earnings per share.
Contribution expense under the plan was $3.4 miliin2012, $3.2 million in 2011 and $4.3 million2010.

NOTE 14 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

The Company’s Amended and Restated 2008 Incentivep@nsation Plan, which was shareholder-approwrdhifs the grant of share-based
awards to its employees. At December 31, 2012nfl®n shares were available for issuance. Thating of awards to key employees is
typically in the form of restricted stock or opt®to purchase common shares of stock. The Compeligvbs that such awards better aligr
interests of its employees with those of its shaladrs. Total compensation cost that has been etagainst income for these plans was
million, $3.4 million, and $2.4 million for 2012021, and 2010, respectively. The total income txeffit was $1.3 million, $1.4 million, and
$0.9 million, respectively.

Restricted Stock Awart

Restricted stock awards require certain servicedbas performance requirements and commonly hasengeperiods of 3 years.
Compensation expense is recognized over the vaséirigd of the award based on the fair value ofstoek at the date of issue adjusted for
various performance conditions.

115



Table of Contents

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

Weighted Average

Number Grant-Date Fair
(shares in thousand Outstanding Value
Nonvested balance at January 1, 2 262 $ 12.8¢
Granted during the ye: 104 9.21
Vested during the ye: (159 10.9¢
Forfeited during the ye: (23 17.6:2
Nonvested balance at December 31, 2 18¢ $ 11.7¢

As of December 31, 2012, there was $1.2 milliototdl unrecognized compensation cost related toestad shares granted under the Plan.
The cost is expected to be recognized over a wailghterage period of 1.73 years. The total faeaf the shares vested during the years
ended December 31, 2012, 2011 and 2010 was $1iérm#1.0 million and $1.3 million, respectivelpcluded in 2012 is the reversal of
$0.4 million of expense associated with certairfgrerance based restricted stock grants.

During the third quarter of 2011, the Company miedithe vesting eligibility of 10 thousand sharésestricted stock issued to an employee.
As a result of the modification, the Company reedr$0.1 million of expense for the year ended Ddxsrd1, 2011. There were no restricted
stock modifications during 2012 or 2010.

In connection with the acquisition of Indiana Conmity Bancorp on September 15, 2012, 15 thousandsiad Indiana Community Bancorp
restricted stock awards were converted to 29 thalisavested Old National restricted stock awartiese€ restricted stock awards vested
December 31, 2012 upon the retirement of the ppatit with the remaining expense of $23 thousarelacated into the fourth quarter.
Restricted Stock Uni

Restricted stock units require certain performaecgiirements and have vesting periods of 3 yeamsig@énsation expense is recognized over
the vesting period of the award based on the fdiresof the stock at the date of issue adjustedddous performance conditions.

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

Weighted
Average

Grant-
Date Fair

Number

(shares in thousand Outstanding Value
Nonvested balance at January 1, 2 41C $ 12.5¢
Granted during the ye: 21¢ 11.7%
Vested during the ye: (40 12.7¢
Forfeited during the ye: (69 12.4¢
Reinvested dividend equivaler 17 11.9¢
Nonvested balance at December 31, 2 53€ $12.2¢

As of December 31, 2012, 2011 and 2010, there @asrdillion, $2.4 million and $1.8 million, respeatly, of total unrecognized
compensation cost related to nonvested sharesegranter the Plan. The cost is expected to be némed)over a weighted-average period of
1.7 years. Included in 2012 is a net increase peese of $0.2 million related to our future vestaxpectations of certain performance based
restricted stock grants.

Stock Options

Option awards are generally granted with an exengice equal to the market price of the Compsuiecgmmon stock at the date of grant; tl
option awards have vesting periods ranging from 3 years and have 10-year contractual terms.

116



Table of Contents

Old National has not granted stock options sindg26lowever, in connection with the acquisitiorirediana Community Bancorp on
September 15, 2012, 0.2 million options for shafdsdiana Community Bancorp stock were converte@.8 million options for shares of
Old National Bancorp stock. Old National recordedmcremental expense associated with the conveddithese options. In connection w
the acquisition of Monroe Bancorp on January 1,12@13 million options for shares of Monroe Bancstpck were converted to 0.3 million
options for shares of Old National Bancorp stockl Rational recorded no incremental expense assutigith the conversion of these
options.

A summary of the activity in the stock option pfan 2012 follows:

Weighted Weighted
Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
(shares in thousand Shares Price Term in Years (in thousands
Outstanding, January 1 4,664 $ 19.6¢
Grantec — —
Acquired 30¢€ 12.6(
Exercisec (74) (9.69)
Forfeited/expirec (1,525 20.4¢
Outstanding, December : 3,371 $ 18.91 1.6 $ 73.€
Options exercisable at end of yt 3,26¢ $ 18.8¢ 1.65 $ 73.€
Information related to the stock option plan durgagh year follows:
(dollars in thousand: 2012 2011 2010
Intrinsic value of options exercised $25¢€ $17¢E $ 13
Cash received from option exercit 71€ 14C 12
Tax benefit realized from option exercis 72 — —

As of December 31, 2012, all options were fullyteésand all compensation costs had been expensed.

NOTE 15 — OUTSIDE DIRECTOR STOCK COMPENSATION PROGRAM

Old National maintains a director stock compensagicogram covering all outside directors. Compeosathares are earned semi-annually.
A maximum of 165,375 shares of common stock islalg for issuance under this program. As of Decan®i, 2012, Old National had
issued 76,306 shares under this program.

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

Old National has a dividend reinvestment and smaikchase plan under which common shares issuedmaither repurchased shares or
authorized and previously unissued shares. A naw ptcame effective on August 16, 2012, with tatahorized and unissued common
shares reserved for issuance of 3.3 million. INn2@D11 and 2010, no shares were issued relatbeése plans. As of December 31, 2012,
3.3 million authorized and unissued common shaer® weserved for issuance under the plan.

EMPLOYEE STOCK PURCHASE PLAN

Old National has an employee stock purchase plderumhich eligible employees can purchase commareshat a price not less than 959
the fair market value of the common shares on thehase date. The amount of common shares purchasawt exceed ten percent of the
employee’s compensation. The maximum number ofeshidiat may be purchased under this plan is 50&6&@s. In 2012, 21 thousand
shares were issued related to this plan with pageéapproximately $254 thousand. In 2011, 22 $had shares were issued related to this
plan with proceeds of approximately $222 thousand.
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COMMON STOCK

The December 31, 2012 balance includes approxign®88.5 million from the approximately 6.6 milli@hares of common stock that were
issued in the acquisition of Indiana Community Bapoon September 15, 2012.

NOTE 17—FAIR VALUE

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

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

Level 2 — Significant other observable inputs ofifian Level 1 prices such as quoted prices forlaimassets or liabilities; quoted prices
in markets that are not active; or other inputs #na observable or can be corroborated by obskervadrket date

Level 3 — Significant unobservable inputs thateeffla company’s own assumptions about the assunsptiat market participants
would use in pricing an asset or liabili

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

Investment securitiesThe fair values for investment securities areedained by quoted market prices, if available (LeyeFor
securities where quoted prices are not availabley&lues are calculated based on market pricesyfar securities (Level 2). For
securities where quoted prices or market pricesmilar securities are not available, fair values @alculated using discounted cash
flows or other market indicators (Level 3). Discteohcash flows are calculated using swap and tibhores plus spreads that adjust for
loss severities, volatility, credit risk and optadity. During times when trading is more liquidpker quotes are used (if available) to
validate the model. Rating agency and industryaiesereports as well as defaults and deferralsidiwidual securities are reviewed &
incorporated into the calculations.

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

Derivative financial instrumentsThe fair values of derivative financial instrunteare based on derivative valuation models using
market data inputs as of the valuation date (L&yel
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Assets and liabilities measured at fair value oecairring basis, including financial assets anbliliées for which the Company has elected
the fair value option, are summarized below:

Fair Value Measurements at December 31, 2012 Usil
Quoted Prices ir

Significant Other Significant
Active Markets Unobservable
for Identical Observable
Carrying Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Trading securitie $ 3,097 $ 3,097 $ — $ —
Investment securities availa-for-sale:
U.S. Treasun 11,84 11,84: — —
U.S. Government-sponsored entities and
agencies 517,32! — 517,32! —
Mortgage¢backed securiti—Agency 1,163,78: — 1,163,78: —
Mortgagebacked securiti—Non-agency 30,19¢ — 30,19¢ —
States and political subdivisio 577,32« — 576,34( 984
Pooled trust preferred securiti 9,35¢ — — 9,35¢
Other securitie 190,95: 32,76 158,18¢ —
Residential loans held for se 12,59: — 12,59: —
Derivative asset 36,51: — 36,51: —
Financial Liabilities
Derivative liabilities 30,01( — 30,01( —
Fair Value Measurements at December 31, 2011 Usil
Quoted Prices ir
Significant Other Significant
Active Markets Unobservable
for Identical Observable
Carrying Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Trading securitie $ 2,81¢ $ 2,81¢ $ — $ —
Investment securities availa-for-sale:
U.S. Treasun 65,76¢ 65,76¢ — —
U.S. Government-sponsored entities and
agencies 173,18! — 173,18! —
Mortgage¢backed securiti—Agency 1,182,25! — 1,182,25 —
Mortgagebacked securiti—Non-agency 85,90( — 85,90( —
States and political subdivisio 402,84« — 401,53 1,30¢
Pooled trust preferred securiti 7,321 — — 7,321
Other securitie 153,99¢ — 153,99¢ —
Residential loans held for s¢ 4,52¢ — 4,52¢ —
Derivative asset 44,41" — 44,41" —
Financial Liabilities
Derivative liabilities 37,33: — 37,33 —
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The table below presents a reconciliation of adkeés measured at fair value on a recurring basig sggnificant unobservable inputs (Level
3) for the twelve months ended December 31, 2012:

Fair Value Measurements using
Significant Unobservable Inputs
(Level 3)
Pooled Trust Preferrec

State and
Securities Available- Political
(dollars in thousand: for-Sale Subdivisions
Beginning balance, January 1, 2012 $ 7,321 $ 1,30¢
Accretion/(amortization) of discount or
premium 17 7
Payments receive (87) —
Matured securitie — (329
Credit loss writ-downs (47¢) —
Increase/(decrease) in fair value of secur 2,57¢ —
Ending balance, December 31, 2( $ 9,35¢ $ 984

Included in the income statement is $24 thousandamime included in interest income from the adoredf discounts on securities and $476
thousand of credit losses included in nonintemsdme. The increase in fair value is reflectechimtialance sheet as an increase in the fair
value of investment securities available-for sateincrease in accumulated other comprehensiveniecehich is included in shareholders’
equity, and a decrease in other assets relatéx tiax impact.

$32.8 million of mutual fund securities were tragrséd to Level 1 as of December 31, 2012 becausé@tional could obtain quoted prices
for the securities.

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

Fair Value Measurements using
Significant Unobservable Inputs
(Level 3)
Pooled Trust Preferrec

State and
Securities Available- Political
(dollars in thousand: for-Sale Subdivisions
Beginning balance, January 1, 2011 $ 8,40( $ —
Accretion/(amortization) of discount or
premium (72) —
Payments receive (992) —
Credit loss writ-downs (88¢) —
Increase/(decrease) in fair value of secur 87¢ —
Transfer in at December ¢ — 1,30¢
Ending balance, December 31, 2( $ 7,32 $ 1,30¢

Included in the income statement is $72 thousarekpénse included in interest income from the aizatibn of premiums on securities and
$888 thousand of credit losses included in nongsteincome. The increase in fair value is refleatetthe balance sheet as an increase in the
fair value of investment securities available-fales an increase in accumulated other compreheimsieene, which is included in
shareholders’ equity, and a decrease in othersasslated to the tax impact.

$1.3 million of state and political subdivision seties were transferred to Level 3 as of Decen#iger2011 because Old National could no
longer obtain evidence of observable inputs.
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The table below provides quantitative informatidroat significant unobservable inputs used in falue measurements within Level 3 of the
fair value hierarchy:

Quantitative Information about Level 3 Fair Valuedsurement

Fair Value a Range
(dollars in thousand: Dec. 31, 201 Valuation Technique Unobservable Inpt (Weighted Average
Pooled trust
preferred securiti¢ $ 9,35¢ Discounted cash flo Constant prepayment rate 0.00%
Additional asset defaults (| 1% - 32%(8%)
Expected asset recoveries 3%- 21%(14%

State and political
subdivision securitie 984 Discounted cash flo No unobservable inpu NA
llliquid local municipality issuanc
Old National owns 1009
Carried at pa

(&) Assuming no prepayment

(b) Each currently performing pool asset is assigameefault probability based on the banking emvirent, which is adjusted for specific
issuer evaluation, of 0%, 50% or 10C

(c) Each currently defaulted pool asset is assigned@very probability based on specific issuer evadnaof 0%, 25% or 100¥%

The significant unobservable inputs used in thevialue measurement for pooled trust preferredriéézsiare prepayment rates, assumed
additional pool asset defaults and expected rétuperforming status of defaulted pool assets.iogmt changes in any of the inputs in
isolation would result in a significant changetlie fair value measurement. Seven of the nine pdalstipreferred securities Old National
owns are subordinate note classes that rely omgaiing cash flow stream to support their value® 3énior note classes receive the benefit
of prepayments to the detriment of subordinate nlateses since the ongoing interest cash flowrstisaeduced by the early redemption.
Generally, a change in prepayment rates or additipool asset defaults has an impact that is dimeally opposite from a change in the
expected recovery of a defaulted pool asset.

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

Fair Value Measurements at December 31, 201

Using
Quoted Prices ir Significant
Other Significant
Active Markets Observable Unobservable
for Identical
Carrying Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $14,15¢ — — $ 14,15¢
Commercial real estate loa 13,11: — — 13,11
Foreclosed Asset
Commercial real esta 24,03: — — 24,03:
Residentia 471 — — 471

Impaired commercial and commercial real estateddhat are deemed collateral dependent are vaksetiion the fair value of the
underlying collateral. These estimates are basademost recently available real estate appragiéiiscertain adjustments made based on
the type of property, age of appraisal, currertustaf the property and other related factors tonede the current value of the collateral.
These impaired commercial and commercial real@$tains had a principal amount of $34.1 milliorthvd valuation allowance of $6.8
million at December 31, 2012. Old National recor@dd million of provision expense associated whise loans in 2012.

Other real estate owned and other repossessedyrapmeasured at fair value less costs to selllad a net carrying amount of $24.5
million. The estimates of fair value are basedhenrhost recently available appraisals with cerggjustments made based on the type of
property, age of appraisal, current status of tiopgrty and other related factors to estimate thieeat value of the collateral. These apprai
are discounted 0% to 45% depending on the typeogfgrty and the type of appraisal (market valudigaidation value). There were write-
downs of other real estate owned of $15.3 milliv2012.
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Fair Value Measurements at December 31, 201

Using
Quoted Prices ir Significant
Other Significant
Active Markets Observable Unobservable
for Identical
Carrying Assets Inputs Inputs

(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $23,15( — — $ 23,15(
Commercial real estate loa 14,89 — — 14,89

As of December 31, 2011, impaired commercial armdroercial real estate loans had a principal amob$i#8.4 million, with a valuation
allowance of $11.3 million. Old National recorded % million of provision expense associated witksta loans in 2011.

The table below provides quantitative informatidroat significant unobservable inputs used in falue measurements within Level 3 of the
fair value hierarchy:

Quantitative Information about Level 3 Fair Valueadéurement

Range
(Weightet
Fair Value a Valuation
(dollars in thousand: Dec. 31, 201 Technique: Unobservable Inpt Average)
Collateral Dependent Impaired
Loans
Commercial loans $ 14,15¢ Fair value Discount for type of propert 0% - 50% (25%)
collatera age of appraisal and current
status
Commercial real estate loans 13,11: Fair value ¢ Discount for type of propert 10% - 40% (25%)
collatera age of appraisal and currer
status
Foreclosed Asse
Commercial real estate 24,03: Fair value o Discount for type of propert 10% - 40% (25%)
collatera age of appraisal and currer
status
Residential 471 Fair value ¢ Discount for type of propert 10% - 45% (25%)

collatera age of appraisal and current
status

Collateral dependent loans, other real estate ownddther repossessed property are valued bastheé omost recently available appraisals
with certain adjustments made based on the typeogferty, age of appraisal, current status of topgrty and other related factors to estir
the current value of the collateral. These applaie discounted depending on the type of proertithe type of appraisal (market value
liquidation value).

Financial instruments recorded using fair value opibn

Under FASB ASC 825-10, the Company may elect tomtepost financial instruments and certain othemi at fair value on an instrument-
by-instrument basis with changes in fair value rigggbin net income. After the initial adoption, thlection is made at the acquisition of an
eligible financial asset, financial liability orfn commitment or when certain specified reconsiti@naevents occur. The fair value election
may not be revoked once an election is made.

The Company has elected the fair value optiondeidential mortgage loans held for sale. For themas, interest income is recorded in the
consolidated statements of income based on theambnal amount of interest income earned on thenfifal assets (except any that are on
nonaccrual status). None of these loans are 90atay®re past due, nor are any on nonaccrual stattisded in the income statement is
$193 thousand of interest income for residentiahtoheld for sale for the year ended December@I2.2ncluded in the income statement is
$173 thousand of interest income for residentiahtoheld for sale for the year ended December(ill,.2
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Residential mortgage loans held for sale

Old National has elected the fair value optionrfewly originated conforming fixed-rate and adjusatate first mortgage loans held for sale.
These loans are intended for sale and are heddkedleiivative instruments. Old National has eledtedfair value option to mitigate
accounting mismatches in cases where hedge acogusttomplex and to achieve operational simplifaza The fair value option was not
elected for loans held for investment.

As of December 31, 2012, the difference betweerafggegate fair value and the aggregate remainingipal balance for loans for which
the fair value option has been elected is as falo&ccrued interest at period end is included enftir value of the instruments.

Aggregate Contractual
(dollars in thousand: Fair Value Difference Principal
Residential loans held for sale $12,59; $ 354 $ 12,23

The following table presents the amount of gairg lasses from fair value changes included in inctvefere income taxes for financial as
carried at fair value for the twelve months ended@&nber 31, 2012:

Changes in Fair Value for the Twelve Months ended &cember 31, 2012, for ltems
Measured at Fair Value Pursuant to Election of theair Value Option

Total Changes
in Fair Values

Included in
Other Gains Interest Current Period
Interest
(dollars in thousand: and (Losses Income (Expense Earnings
Residential loans held for sale $ 25% $ 2 $ — $ 25E

As of December 31, 2011, the difference betweerafggegate fair value and the aggregate remainingipal balance for loans for which
the fair value option has been elected was aswislié\ccrued interest at period end is includechinfair value of the instruments.

Aggregate Contractual
(dollars in thousand: Fair Value Difference Principal
Residential loans held for sale $ 4,52¢ $ 99 $ 4,42¢

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

Changes in Fair Value for the Twelve Months ended &cember 31, 2011, for ltems
Measured at Fair Value Pursuant to Election of thd-air Value Option

Total Changes
in Fair Values

Included in
Other Gains Interest Current Period
Interest
(dollars in thousand: and (Losses Income (Expense Earnings
Residential loans held for sale $ 12C $— $ O $ 11¢
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The carrying amounts and estimated fair valuegnaficial instruments, not previously presentedia hote, at December 31, 2012 and 2011,
respectively, are as follows:

Fair Value Measurements at December 31, 20:

Using
Quoted
Prices in
Active Significant Significant
Markets for Other Unobservable
Identical Observable
Carrying Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
December 31, 201
Financial Assets
Cash, due from banks, federal funds sold and moreket
investments $ 264,06( $ 264,06! $ — $ —
Investment securities heto-maturity:
U.S. Governmel-sponsored entities and agenc 173,93t — 188,26: —
Mortgage¢backed securiti—Agency 56,61 — 58,91¢ —
State and political subdivisiol 169,28 — 183,02: —
Other securitie 2,99¢ — 2,99¢ —
Federal Home Loan Bank sto 37,927 — 37,92} —
Loans, net (including covered loan
Commercia 1,377,81 — — 1,424,10.
Commercial real esta 1,407,42 — — 1,475,06
Residential real esta 1,356,92 — — 1,458,67.
Consumer cred 999,67 — — 1,030,991
FDIC indemnification asst 115,73¢ — — 106,09(
Accrued interest receivab 46,97¢ 43 20,70: 26,23t
Financial Liabilities
Deposits:
Noninteres-bearing demand depos $2,007,77! $2,007,77 $ — $ —
NOW, savings and money market depa 3,989,90: 3,989,90; — —
Time deposit: 1,281,28: — 1,308,11. —
Shor-term borrowings
Federal funds purchas 231,68t 231,68t — —
Repurchase agreeme! 358,12° 358,12 — —
Other borrowings
Junior subordinated debentt 28,00( — 16,25¢ —
Repurchase agreeme! 50,00( — 53,42: —
Federal Home Loan Bank advan: 155,32: — — 170,66
Capital lease obligatio 4,211 — 5,651 —
Accrued interest payab 3,30¢ — 3,30¢ —
Standby letters of crec 357 — — 357
Off-Balance Sheet Financial Instrument:
Commitments to extend cret $ — $ — $ — $  2,30¢
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Carrying
(dollars in thousand: Value Fair Value
2011
Financial Assets
Cash, due from banks, federal funds sold and moreket investment $ 222,87. $ 222,87.
Investment securities heto-maturity:
U.S. Governmel-sponsored entities and agenc 177,15¢ 188,59:
Mortgage¢backed securiti—Agency 84,07t 87,38(
State and political subdivisiol 216,34! 224,71°
Other securitie 7,011 7,00¢
Federal Home Loan Bank sto 30,83¢ 30,83¢
Loans, net (including impaired loar
Commercia 1,321,44! 1,366,31
Commercial real esta 1,366,311 1,421,94
Residential real esta 1,038,28I 1,124,22,
Consumer cred 983,10° 1,014,80
FDIC indemnification asst 167,71 162,22¢
Accrued interest receivab 44,80: 44,80:
Financial Liabilities
Deposits:
Noninteres-bearing demand depos $1,728,54 $1,728,54
NOW, savings and money market depa 3,435,35: 3,435,35:
Time deposit: 1,447,66. 1,481,85.
Shor-term borrowings
Federal funds purchas 103,01( 103,01(
Repurchase agreeme! 321,72¢ 321,72.
Other shor-term borrowings 114 114
Other borrowings
Junior subordinated debentul 16,00( 12,697
Subordinated note 13,00( 12,99¢
Repurchase agreeme! 50,00( 54,48
Federal Home Loan Bank advan 208,36( 225,71:
Capital lease obligatio 4,261 5,07¢
Accrued interest payab 5,23¢ 5,23¢
Standby letters of crec 431 431
Off-Balance Sheet Financial Instrument:
Commitments to extend cret $ — $ 172

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

Cash, due from banks, federal funds sold and regeflements and money market investmeétasthese instruments, the carrying
amounts approximate fair value (Level 1).

Investment securitie§air values for investment securities heldxtaturity are based on quoted market prices, iflabkd. For securitie
where quoted prices are not available, fair vahresestimated based on market prices of similarrgiss (Level 2).

Federal Home Loan Bank StodRId National Bank is a member of the Federal HornarLBank system. Members are required to own
a certain amount of stock based on the level afdwdings and other factors, and may invest in addél amounts. FHLB stock is carr

at cost and periodically evaluated for impairmessdd on ultimate recovery of par value. The cagry@lue of Federal Home Loan
Bank stock approximates fair value based on themgdion provisions of the Federal Home Loan Bardgwvél 2).
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Loans: The fair value of loans is estimated by discaumfuture cash flows using current rates at whintilar loans would be made to
borrowers with similar credit ratings and for tteare remaining maturities (Level 3).

Covered loangrair values for loans were based on a discountsil fbaw methodology that considered factors inatgdihe type of loa
and related collateral, classification status,dixe variable interest rate, term of loan and weetr not the loan was amortizing, and a
discount rate reflecting current market rates fwrriginations of comparable loans adjusted ferrtbk inherent in the cash flow
estimates. Loans were grouped together accordiagritar characteristics and were treated in trgregate when applying various
valuation techniques (Level 3).

FDIC indemnification asseThe loss sharing asset was measured separatelytfferalated covered assets as it is not contifctua
embedded in the assets and is not transferabledthssets should the Bank choose to dispose afstbets. Fair value was originally
estimated using projected cash flows related tdase sharing agreement based on the expectedueserbents for losses and the
applicable loss sharing percentage and these pedjeash flows are updated with the cash flow egtson covered assets. These cash
flows were discounted to reflect the uncertaintyhaf timing and receipt of the loss sharing reirsbarent from the FDIC (Level 3).

Accrued interest receivable and payaflee carrying amount approximates fair value araligned with the underlying assets or
liabilities (Level 1, Level 2 or Level 3).

Deposits The fair value of noninterestearing demand deposits and savings, NOW and muoaeket deposits is the amount payabl
of the reporting date (Level 1). The fair valudigéd-maturity certificates of deposit is estimatesing rates currently offered for
deposits with similar remaining maturities (Levél 2

Shortterm borrowings Federal funds purchased and other short-ternotMimgs generally have an original term to matuoity30 days
or less and, therefore, their carrying amountrsasonable estimate of fair value (Level 1). Thevalue of securities sold under
agreements to repurchase is determined using edayaharket prices (Level 1).

Other borrowings The fair value of medium-term notes, subordinatelt and senior bank notes is determined usingehguotes
(Level 2). The fair value of FHLB advances is detiered using calculated prices for new FHLB advanei#s similar risk
characteristics (Level 3). The fair value of otbebt is determined using comparable security mantieés or dealer quotes (Level 2).

Standby letters of creditFair values for standby letters of credit areclolasn fees currently charged to enter into sinsigreements. Tt
fair value for standby letters of credit was re@atdh “Accrued expenses and other liabilities” ba tonsolidated balance sheet in
accordance with FASB ASC 460-10 (FIN 45) (Level 3).

Off-balance sheet financial instrumentzair values for off-balance sheet credit-reldtrdncial instruments are based on fees currently
charged to enter into similar agreements. For &rthformation regarding the amounts of these famgnnstruments, see Notes 19 and
20.

NOTE 18 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate risknagement, Old National uses derivative instrusyémcluding interest rate swaps, caps
and floors. The notional amount of these derivaitnstruments was $41.0 million and $192.5 milliarDacember 31, 2012 and December 31,
2011, respectively. The December 31, 2012 balacmesist of $41.0 million notional amount of recefiseed interest rate swaps on certain of
its FHLB advances. The December 31, 2011 balarmesist of $92.5 million notional amount of recefixed interest rate swaps on certail

its FHLB advances and $100.0 million notional antmfireceive-fixed interest rate swaps on certaimmercial loans. These hedges were
entered into to manage both interest rate riskaensét sensitivity on the balance sheet. Thesealimévinstruments are recognized on the
balance sheet at their fair value.

126



Table of Contents

In addition, commitments to fund certain mortgaggnis (interest rate lock commitments) and forwarmitments for the future delivery of
mortgage loans to third party investors are comsitiderivatives. At December 31, 2012, the noti@mabunt of the interest rate lock
commitments and forward commitments were $23.4ioniland $32.0 million, respectively. At December 3Q211, the notional amount of t
interest rate lock commitments and forward committegvere $8.7 million and $10.2 million, respectyvédt is the Company’s practice to
enter into forward commitments for the future defivof residential mortgage loans to third partyeistors when interest rate lock
commitments are entered into in order to econoityiteddge the effect of changes in interest ratesltiag from its commitment to fund the
loans. All derivative instruments are recognizedhlmbalance sheet at their fair value.

Old National also enters into derivative instrunsefior the benefit of its customers. The notionabants of these customer derivative
instruments and the offsetting counterparty derrgainstruments were $456.1 million and $456.1 ioml] respectively, at December 31, 2C
At December 31, 2011, the notional amounts of treamer derivative instruments and the offsettiognterparty derivative instruments w
$448.5 million and $448.5 million, respectively.ele derivative contracts do not qualify for hedgmoanting. These instruments include
interest rate swaps, caps, foreign exchange fora@mtracts and commodity swaps and opticd@emmonly, Old National will economically
hedge significant exposures related to these derévaontracts entered into for the benefit of oustrs by entering into offsetting contracts
with approved, reputable, independent countergawith substantially matching terms.

Credit risk arises from the possible inability oluoterparties to meet the terms of their contr&@td.National's exposure is limited to the
replacement value of the contracts rather thamttienal, principal or contract amounts. Theregvisions in our agreements with the
counterparties that allow for certain unsecureditexposure up to an agreed threshold. Exposaresdess of the agreed thresholds are
collateralized. In addition, the Company minimizesdit risk through credit approvals, limits, andmitoring procedures.

The following tables summarize the fair value ofiggtive financial instruments utilized by Old Naial:

Asset Derivatives

December 31, 201; December 31, 201
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousand: Location Value Location Value
Derivatives designated as hedging instruments
Interest rate contrac Other asse $ 6,45¢ Other asse $ 7,44«
Total derivatives designated as hedging instrument $ 6,45¢ $ 7,444
Derivatives not designated as hedging instrumen
Interest rate contrac Other asse $29,47¢ Other asse $36,75¢
Mortgage contract Other asse 57¢ Other asse 21€
Total derivatives not designated as hedging instruemts $30,05¢ $36,97:
Total derivatives $36,51. $44,41!
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Liability Derivatives

December 31, 201, December 31, 201
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousand: Location Value Location Value
Derivatives not designated as hedging instrumen
Interest rate contrac Other liabilities  $29,90¢ Other liabilities $37,33:
Mortgage contract Other liabilities 101 Other liabilities —
Total derivatives not designated as hedging instruemts $30,01( $37,33:
Total derivatives $30,01( $37,33:

The effect of derivative instruments on the Cortaild Statement of Income for the twelve monthedridecember 31, 2012 and 2011 ar
follows:

Year ended Year ended
(dollars in thousand: Location of Gain or (Loss) December 31, 201 December 31, 201
Recognized in Income on Amount of Gain or (Loss) Recognized ir
Derivatives in Fair Value Hedging Relationships Derivative Income on Derivative
Interest rate contracts (1) Interest income /
(expense $ 2,11¢ $ 2,93¢
Interest rate contracts ( Other income / (expens 677 892
Total $ 2,791 $ 3,83(
Location of Gain or (Loss)
Recognized in Income on Amount of Gain or (Loss) Recognized i
Derivatives in Cash Flow Hedging Relationship Derivative Income on Derivative
Interest rate contracts (1) Interest income /
(expense $ 241 $ 1,59¢
Total $ 241 $ 1,59¢
Location of Gain or (Loss)
Recognized in Income on Amount of Gain or (Loss) Recognized ir
Derivatives Not Designated as Hedging Instrument Derivative Income on Derivative
Interest rate contracts (3) Other income / (expens $ 143 $ 82
Mortgage contract Mortgage banking reven 261 (38)
Total $ 404 $ 44

(1) Amounts represent the net interest payments asdsitathe contractual agreemet
(2) Amounts represent ineffectiveness on derivativesythated as fair value hedg
(3) Includes the valuation differences between theotnst and offsetting counterparty swa

NOTE 19—COMMITMENTS AND CONTINGENCIES
LITIGATION

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

Old National contests liability and/or the amouhtlamages as appropriate in each pending matteren of the inherent difficulty of
predicting the outcome of such matters, particylaricases where claimants seek substantial oténtiénate damages or where investigat
and proceedings are in the early stages, Old Natmannot predict with certainty the loss or ranfioss, if any, related to such matters, how
or if such matters will be resolved, when they wiltimately be resolved, or what the eventual setéint, or other relief, if any, might be.
Subject to the foregoing, Old National believesdthon current knowledge and after consultatioh wadtunsel, that the outcome of such
pending matters will not have a material advergecebn the consolidated financial condition of @ldtional, although the outcome of such
matters could be material to Old National's op&gtiesults and cash flows for a particular futuzeqa, depending on, among other things,
the level of Old National's revenues or incomedoch period. Old National will accrue for a lossitiagency if (1) it is probable that a future
event will occur and confirm the loss and (2) theoant of the loss can be reasonably estimated.
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In November 2002, several beneficiaries of certaists filed a complaint against Old National arld Bational Trust Company in the Unit
States District Court for the Western District adiiducky relating to the administration of the tsuist 1997. This litigation was fully and
finally settled in the first quarter of 2012. Ther@pany had previously accrued $2 million in thedfguarter of 2011 in anticipation of
negotiating the final settlement and resolutiothef matter. The matter was fully settled for thevant of the accrual. However, a portion of
the settlement funds were put temporarily in esaimaccount for uncertain contingencies. Theseduless contingencies (if any), were
released to the beneficiaries in December 2012upunigo the terms of the settlement agreement.

In November 2010, Old National was named in a dasi®n lawsuit in Vanderburgh County Circuit Cocinllenging Old National Bank’s
checking account practices associated with thesagsent of overdraft fees. On May 1, 2012, the fifdinas granted permission to file a Fi
Amended Complaint which names additional plain@ifel amends certain claims. The plaintiffs seekadga and other relief, including
restitution. Old National believes it has meritaisadefenses to the claims brought by the plaintfshis phase of the litigation, it is not
possible for management of Old National to deteentive probability of a material adverse outcomeeasonably estimate the amount of any
loss. No class has yet been certified and discagesngoing. On June 13, 2012, Old National filed@tion to dismiss the First Amended
Complaint, which has not yet been ruled upon. OQpté&aber 7, 2012, the plaintiffs filed a motion &ass certification.

LEASES

Old National rents certain premises and equipmedéeuoperating leases, which expire at varioussdany of these leases require the
payment of property taxes, insurance premiums, teaamce and other costs. In some cases, rentasilgjext to increase in relation to a cost-
of-living index. 142 of Old National's 180 totahfincial centers are subject to operating leasele ®8iare owned. The leases have original
terms ranging from less than one year to twenty-f@ars, and Old National has the right, at itsaptto extend the term of certain leases for
four additional successive terms of five years. Toenpany does not have any material sub-leaseragres.

Total rental expense was $32.0 million in 2012,.$38illion in 2011 and $31.4 million in 2010. Thallbwing is a summary of future
minimum lease commitments as of December 31, 2012;

(dollars in thousand:

2013 $ 31,85¢
2014 30,391
2015 29,31¢
2016 28,79¢
2017 28,50¢
Thereaftel 243,97

Total $392,83t¢

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationalskirag affiliates have entered into various agreemémextend credit, including loan
commitments of $1.253 billion and standby lettersredit of $63.4 million at December 31, 2012.D¢cember 31, 2012, approximately
$1.203 bhillion of the loan commitments had fixetesaand $50 million had floating rates, with theefl interest rates ranging from 0% to 2
At December 31, 2011, loan commitments were $12#0n and standby letters of credit were $73.3iom. These commitments are not
reflected in the consolidated financial statemefit®©ecember 31, 2012 and 2011, the balance chltbevance for credit losses on unfunded
loan commitments was $4.0 million and $4.8 millicespectively.

At December 31, 2012 and 2011, Old National haditextensions of $13.3 million and $24.2 millioespectively, with various unaffiliated
banks related to letter of credit commitments idsore behalf of Old Nationad’clients. At December 31, 2012 and 2011, the wmedgortior
was $2.1 million and $6.7 million respectively.
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NOTE 20 — FINANCIAL GUARANTEES

Old National holds instruments, in the normal ceurgbusiness with clients, that are considereahfil guarantees in accordance with
FASB ASC 460-10 (FIN 45Guarantor’s Accounting and Disclosure RequireméatsGuarantees, Including Indirect Guarantees of
Indebtedness of Othe), which requires the Company to record the insemis at fair value. Standby letters of credit gnteres are issued in
connection with agreements made by clients to apatties. Standby letters of credit are continggain failure of the client to perform the
terms of the underlying contract. Credit risk assteal with standby letters of credit is essentitily same as that associated with extending
loans to clients and is subject to normal crediicpes. The term of these standby letters of crisdiypically one year or less. At December
2012, the notional amount of standby letters oflitrwas $63.4 million, which represents the maximammount of future funding
requirements, and the carrying value was $0.4anillAt December 31, 2011, the notional amountarfidipy letters of credit was $73.3
million, which represents the maximum amount ofifatfunding requirements, and the carrying valus $@&4 million.

During the second quarter of 2007, Old Nationakeed into a risk participation in an interest rmteap. The interest rate swap has a notional
amount of $8.3 million at December 31, 2012.

NOTE 21—REGULATORY RESTRICTIONS
RESTRICTIONS ON CASH AND DUE FROM BANKS

Old Nationals affiliate bank is required to maintain reserviabees on hand and with the Federal Reserve Baidhvalne interest bearing &
unavailable for investment purposes. The reserlanbas at December 31 were $47.5 million in 2012 $42.5 million in 2011. In addition,
Old National had $1.1 million as of both Decembi&r 3012 and 2011, respectively, in cash and due franks which was held as collateral
for collateralized swap positions.

RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an afifi bank can declare in any year without obtaipimgr regulatory approval. Prior regulati
approval is required if dividends to be declaredriy year would exceed net earnings of the cugreat plus retained net profits for the
preceding two years. During the first quarter 0®d200Id National Bank received permission to p&4a million dividend. Old National used
the cash obtained from the dividend to repurchlas&100 million of non-voting preferred shares fritra U.S. Treasury. As a result of this
special dividend, Old National Bank required apjaitay regulatory authority for the payment of dierdis to Old National during 2010 and
2011. Prior regulatory approval to pay dividendswat required in 2012 and is not currently reglire

RESTRICTIONS ON THE PAYMENT OF DIVIDENDS

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of divildeis subject to legal and regulatory
restrictions. Any payment of dividends in the ftwvill depend, in large part, on Old National’sreéags, capital requirements, financial
condition and other factors considered relevar®hi/National's Board of Directors.

CAPITAL ADEQUACY

Old National and Old National Bank are subjectaoiaus regulatory capital requirements administéngethe federal banking agencies.
Failure to meet minimum capital requirements cégitalertain mandatory actions by regulators tifaindertaken, could have a direct
material effect on Old National’s financial statertee Under capital adequacy guidelines and thelaegy framework for prompt corrective
action, Old National and Old National Bank must tregeecific capital guidelines that involve quarttita measures of assets, liabilities and
certain off-balance sheet items as calculated uregdpratory accounting practices. The capital an®and classifications are also subject to
qualitative judgments by the regulators about camepds, risk weightings and other factors. Promptemtive action provisions are not
applicable to bank holding companies. Quantitatneasures established by regulation to ensure tapigguacy require Old National and
Old National Bank to maintain minimum amounts aaiios as set forth in the following table.
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At December 31, 2012, Old National and Old Natidsahk exceeded the regulatory minimums and OldddatiBank met the regulatory
definition of well-capitalized based on the mostenet regulatory notification. To be categorizedvad-capitalized, Old National Bank must
maintain minimum total risk-based, Tier 1 riskeds®d and Tier 1 leverage ratios. There are no dondibr events since that notification that
management believes have changed the institutaatégory.

The following table summarizes capital ratios fad @ational and Old National Bank as of December 31

For Capital For Well
Actual Adequacy Purposes Capitalized Purposes

(dollars in thousand: Amount Ratio Amount Ratio Amount Ratio
2012
Total capital to ris-weighted asse!

Old National Bancor $823,59: 14.69% $448,39( 8.0% $ N/A N/A%

Old National Bant 732,08: 13.1¢ 445,57.  8.0C 556,96¢  10.0(
Tier 1 capital to ris-weighted asse!

Old National Bancor 764,22:  13.6: 224,19  4.0C N/A N/A

Old National Bank 672,71(  12.0¢ 222,78 4.0C 334,18: 6.0C
Tier 1 capital to average ass

Old National Bancor 764,22: 8.5% 358,49 4.0C N/A N/A

Old National Ban} 672,71( 7.57 355,63¢  4.0C 444 ,54: 5.0C
2011
Total capital to ris-weighted asse!

Old National Bancor $773,86: 14.99% $413,08. 8.0% $ N/A N/A%

Old National Ban} 683,36¢  13.4( 407,83t  8.0C 509,79:  10.0C
Tier 1 capital to ris-weighted asse!

Old National Bancor 697,53 13.5] 206,54. 4.0C N/A N/A

Old National Bank 620,03¢  12.1¢ 203,917 4.0C 305,87t 6.0C
Tier 1 capital to average ass

Old National Bancor 697,53: 8.2¢ 336,71(  4.0C N/A N/A

Old National Ban} 620,03 7.4z 334,06¢  4.0C 417,58! 5.0C
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NOTE 22—PARENT COMPANY FINANCIAL STATEMENTS

The following are the condensed parent company faimincial statements of Old National Bancorp:

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

(dollars in thousand:
Assets
Deposits in affiliate ban
Trading securitie—at fair value
Investment securiti—available for sali
Investment in affiliates
Banking subsidiarie
Non-banks
Other asset

Total asset

Liabilities and Shareholders Equity
Other liabilities

Other borrowing:

Shareholder equity

Total liabilities and sharehold¢ equity

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

(dollars in thousand:
Income

Dividends from affiliates
Net securities gain
Other income
Other income (loss) from affiliate
Total income
Expense
Interest on borrowing
Other expense
Total expens:
Income before income taxes and equity in undisteib@earnings of
affiliates
Income tax benefi
Income before equity in undistributed earningsftifiaes
Equity in undistributed earnings of affiliat
Net Income

132

December 31

2012 2011
$ 39,26: $ 35,57¢
3,091 2,81¢
1,82¢ 1,20¢
1,073,72. 915,04:
43,067 43,31«
85,54( 86,86
$1,246,51. $1,084,81.
$ 27,28 $ 25,25¢
24,66 25,99¢
1,194,56! 1,033,55
$1,246,51. $1,084,81.

Years Ended December 31

2012 2011 2010
$53,04.  $19,67(  $27,74¢

16¢ 20 —
1,71( 1,377 1,02(
152 (1) 43t
55,07( 21,06 29,19¢
78€ 1,27( 9,16¢
14,27( 9,57: 11,67:
15,05¢ 10,84: 20,83
40,01 10,21¢ 8,36-
(5,909) (3,819 (7,839
45,92 14,03¢ 16,19¢
45,75; 58,42: 22,01¢
$91,67¢  $72,46(  $38.2L
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31

(dollars in thousand: 2012 2011 2010
Cash Flows From Operating Activities
Net income $91,67¢ $ 72,46( $ 38,21«
Adjustments to reconcile net income to cash praVicle operating activities
Depreciatior 15 31 49
Net securities (gains) loss (139 (20 —
Stock compensation exper 3,317 3,43¢ 2,36¢
(Increase) decrease in other as 9,05¢ (4,927%) 13,06
(Decrease) increase in other liabilit (49€) 3,62¢ (3,419
Equity in undistributed earnings of affiliat (45,757) (58,427) (22,019
Total adjustment (33,999 (56,274 (9,959
Net cash flows provided by operating activit 57,68 16,18¢ 28,26
Cash Flows From Investing Activities
Cash and cash equivalents of acquisiti 1 447 —
Transfer subsidiary from parent to bank subsid — — 791
Purchases of investment securit (247 — (500
Proceeds from sales of investment securities @lte-for-sale — 1,081 —
Net payments from (advances to) affilia — 18,88¢ 150,85:
Purchases of premises and equipn (179 — (7
Net cash flows provided by (used in) investing\atiés (319) 20,41« 151,13t
Cash Flows From Financing Activities
Payments related to retirement of d (16,000 — (150,000
Cash dividends paid on common st (34,657 (26,519) (24,36
Common stock repurchas (3,990 (1,52¢) (70%5)
Common stock reissued under stock option, restristeck and stock purchase pl 717 14C 12
Common stock issue 254 22z 197
Net cash flows provided by (used in) financing\dtigs (53,676 (27,677) (174,85)
Net increase (decrease) in cash and cash equis 3,68¢ 8,92: 4,54;
Cash and cash equivalents at beginning of p¢ 35,57¢ 26,65: 22,11
Cash and cash equivalents at end of peric $ 39,26: $ 35,57¢ $ 26,65!

NOTE 23 — SEGMENT INFORMATION

Old National operates in two operating segmentsimanity banking and treasury. The community banlsegment serves customers in both
urban and rural markets providing a wide rangergarfcial services including commercial, real esgatd consumer loans; lease financing;
checking, savings, time deposits and other depgsitccounts; cash management services; and delig aad other electronically accessed
banking services and Internet banking. Treasuryages investments, wholesale funding, interestrisiteliquidity and leverage for Old
National. Additionally, treasury provides other neflaneous capital markets products for its corfgobanking clients. Other is comprisec

the parent company and several smaller businetsinniuding insurance, wealth management and lbagjee It includes unallocated
corporate overhead and intersegment revenue amshse@liminations.

In order to measure performance for each segméditN&tional allocates capital and corporate ovediteaeach segment. Capital and
corporate overhead are allocated to each segmiewgt vesrious methodologies, which are subject tagaéc changes by management.
Intersegment sales and transfers are not signtfican

Old National uses a funds transfer pricing (“FTBY¥ytem to eliminate the effect of interest ratk fism net interest income in the commur
banking segment and from companies included iridtieer” column. The FTP system is used to credittmarge each segment for the funds
the segments create or use. The net FTP creditawge is reflected in segment net interest income.
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The financial information for each operating segtemeported on the basis used internally by Cédidhal’s management to evaluate
performance and is not necessarily comparable sirtiilar information for any other financial institon.

Summarized financial information concerning segménshown in the following table for the years exhdecember 31.

SEGMENT INFORMATION

Community

(dollars in thousand: Banking Treasury Other Total
2012

Net interest incom $ 286,93 $ (26,98) $ 48,80« $ 308,75
Provision for loan losse (5,489 — 10,51¢ 5,03(
Noninterest incom 111,07: 20,82( 57,92: 189,81¢
Noninterest expens 261,11 11,49( 93,15! 365,75¢
Income (loss) before income tax 142,37¢ (17,657 3,05¢ 127,78!
Total asset 5,402,64. 3,685,17! 455,80! 9,543,62.
2011

Net interest incom $ 302,28! $ (42,39) $ 12,98: $ 272,87
Provision for loan losse 5,91z — 1,561 7,47:
Noninterest incom 120,17( 13,23t 49,47¢ 182,88:
Noninterest expens 287,09° 747 60,671 348,52:
Income (loss) before income tax 129,44t (29,90 221 99,76:
Total asset 5,035,43. 3,377,56i 196,68: 8,609,68:
2010

Net interest incom $ 252,51 $ (30,37¢) $ (3,729 $ 218,41t
Provision for loan losse 30,80¢ — (25) 30,78:
Noninterest incom 88,03’ 17,87: 64,24: 170,15(
Noninterest expens 236,64. 13,801 63,86( 314,30¢
Income (loss) before income tax 73,10¢ (26,310) (3,319 43,48(
Total asset 3,759,52! 3,396,18! 108,17: 7,263,89;

Old National had three acquisitions in the peripdssented: Monroe Bancorp on January 1, 2011, dat@gnk on July 29, 2011 and Indiana
Community Bancorp (“IBT”) on September 15, 2012.

Included in net interest income in 2012 in the Camity Banking segment are approximately $24.3 orilland $12.0 million, respectively,
associated with Integra Bank and IBT. Due to cargthimprovement in asset quality in our legacyfpbd, the Community Banking segme
recorded recapture of $5.5 million of provision erpe in 2012. Included in noninterest income in22@lthe Community Banking segment
are approximately $12.1 million and $2.1 millioaspectively, associated with Integra Bank and IBEluded in income before income taxes
for 2012 are $39.7 million and $3.1 million asstetwith Integra Bank and IBT.

Purchased credit impaired loans reside in the apassets department and are included in the “Ofisgment. In 2012, the “Other” segment
includes approximately $39.1 million of net intedreome from the purchased credit impaired lo&ltninterest expense in the “Other”
segment included $19.3 million associated witheéhmsrchased credit impaired loans in 2012.
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Included in net interest income in 2011 in the Camity Banking segment are approximately $37.3 orilland $24.8 million, respectively,
associated with the January 1, 2011 acquisitiddarroe Bancorp and the July 29, 2011 acquisitiomti#fgra Bank. The lower provision for
loan losses in 2011 was attributable to the follmiactors: (1) the loss factors applied to oufgraning loan portfolio have decreased during
2011 compared to 2010 as charge-offs were subaligiiower, (2) apart from those loans acquiredim two acquisitions, which are
substantially accounted for at fair value, ourlttiians decreased $16.2 million from December 81020 December 31, 2011, and (3) the
percentage of our loan portfolio consisting of thémans where higher loss factors are applied (ceriad and commercial real estate loans)
fell to 48% in 2011 compared to 58% in 2010 while percentage of our loan portfolio consistinghaise loans where lower loss factors are
applied (residential loans) increased to 21% in12€dmpared to 18% in 2010. Noninterest expensg@ad includes $21.2 million and $25.9
million, respectively, of costs associated with #tuglition of Monroe Bancorp and Integra Bank. Ideld in income before income taxes for
2011 are $18.4 million and $6.5 million, respediiyassociated with the addition of Monroe Bancang Integra Bank.

NOTE 24 — INTERIM FINANCIAL DATA (UNAUDITED)
The following table details the quarterly result®perations for the years ended December 31, 2682011.

INTERIM FINANCIAL DATA

(unaudited, dollars and shares in thousands, Quarters Ended 2012 Quarters Ended 2011
except per share dal December 3. September 3l June 30 March 31 December 3. September 3l June 30 March 31
Interest income $ 92,40 $ 82,77: $85,26: $84,26: $ 86,23+ $ 87,16¢ $76,87: $76,31"
Interest expens 8,03¢ 8,622 9,291 9,99( 9,64( 14,57 14,55 14,95(

Net interest incom 84,36 74,15( 75,97: 74,27: 76,59¢ 72,59: 62,31¢ 61,367
Provision for loan losse 2,181 40C 39z 2,05¢ 1,03¢ (82 3,201 3,312
Noninterest incom 51,27: 40,867 48,54: 49,13: 49,14" 47,32¢ 43,58¢ 42,82:
Noninterest expens 99,42t 89,01¢ 86,02 91,28’ 93,68( 95,15¢ 79,75¢ 79,92t

Income before income tax 34,02¢ 25,59¢ 38,09t 30,06: 31,02¢ 24,84: 22,94 20,95
Income tax expens 11,02( 5,861 10,88¢ 8,34( 8,81: 8,04t 5,92 4,51¢
Net income $ 23,00¢ $ 19,737 $27,20¢ $21,72: $ 22,21+ $ 16,797 $17,01¢ $16,43:
Net income per share

Basic $ 0.2 % 02C $ 02¢ $ 028 $ 0.2: $ 0.1¢ $ 0.1¢ $ 0.17

Diluted 0.2% 0.2C 0.2¢ 0.27 0.27 0.1¢ 0.1¢ 0.17
Average share

Basic 101,06 95,69( 94,51+ 94,44t 94,46: 94,49: 94,47¢ 94,43:

Diluted 101,55( 96,12t 94,87: 94,83: 94,86¢ 94,78" 94,70: 94,67(

Quarterly results, most notably interest income aowinterest expense, were impacted by the acquigif Indiana Community Bancorp
(“IBT") on September 15, 2012 and Integra Bank oly 29, 2011.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

Evaluation of disclosure controls and procedu@®d.National’s principal executive officer and mipal financial officer have concluded that
Old National’s disclosure controls and proceduessdefined in Exchange Act Rule 13a-15(e) undeBgwmurities Exchange Act of 1934, as
amended), based on their evaluation of these dergral procedures as of the end of the period eoMey this annual report on Form 10-K,
are effective at the reasonable assurance levdibagssed below to ensure that information requivdae disclosed by Old National in the
reports it files under the Securities Exchange &934, as amended, is recorded, processed, supeth@and reported within the time
periods specified in the rules and forms of theuites and Exchange Commission and that suchnmdtion is accumulated and
communicated to Old National's management, inclgdis principal executive officer and principaldimcial officer, as appropriate to allow
timely decisions regarding required disclosure.

Limitations on the Effectiveness of Contrdidanagement, including the principal executive @fiand principal financial officer, does not
expect that Old National's disclosure controls amdrnal controls will prevent all error and alaérd. A control system, no matter how well
conceived and operated, can provide only reasonabi@bsolute, assurance that the objectiveseodintrol system are met. Because of the
inherent limitations in all control systems, no lenaion of controls can provide absolute assurdhnatall control issues and instances of
fraud, if any, within the company have been detécidese inherent limitations include the realitlest judgments in decision-making can be
faulty, and that breakdowns can occur becauseshple error or mistake. Additionally, controls daa circumvented by the individual acts
of some persons, by collusion of two or more peoplby management override of the controls.

The design of any system of controls also is bas@drt upon certain assumptions about the likelthof future events, and there can be only
reasonable assurance that any design will sucoeachieving its stated goals under all potentitirieiconditions. Over time, control may
become inadequate because of changes in conditiche degree of compliance with the policies arcpdures may deteriorate. Because of
the inherent limitations in a cost-effective cohsgstem, misstatements due to error or fraud ntaymoand not be detected.

Changes in Internal Control over Financial Repartirhere were no changes in Old National's internalti@d over financial reporting that
occurred during the period covered by this reguat have materially affected, or are reasonabBlyjiko materially affect, Old National's
internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE OF THE REGISTRANT

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qliational will file with the Commission
its definitive Proxy Statement pursuant to Regatati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2012. The applicable information appgan the Proxy Statement for the 2013 annualtinges incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employeetuding Old National’s principal
executive officer, principal financial officer apdincipal accounting officer. The text of the cafeethics is available on Old National's
Internet website at www.oldnational.com or in ptimany shareholder who requests it. Old Natiomigrids to post information regarding any
amendments to, or waivers from, its code of etbic#s Internet website.

ITEM 11. EXECUTIVE COMPENSATION

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regafati4A of the Securities Exchange Act of 1934,rasraded, not later than 120 days after
December 31, 2012. The applicable information appgan our Proxy Statement for the 2013 annualtingds incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

This information is omitted from this report, (withe exception of the “Equity Compensation Plaminfation”, which is reported in Item 5
this report and is incorporated herein by refergpogsuant to General Instruction G.(3) of FormKL@s Old National will file with the
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act@84, as amended, not later than 120
days after December 31, 2012. The applicable indtion appearing in the Proxy Statement for the 281ir8ial meeting is incorporated by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qliational will file with the Commission
its definitive Proxy Statement pursuant to Regafati4A of the Securities Exchange Act of 1934,rasraded, not later than 120 days after
December 31, 2012. The applicable information appgan the Proxy Statement for the 2013 annualtinges incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report purstito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regatati4A of the Securities Exchange Act of 1934, rasrded, not later than 120 days after
December 31, 2012. The applicable information appgan the Proxy Statement for the 2013 annualtingeas incorporated by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1.

Financial Statement

The following consolidated financial statementstaf registrant and its subsidiaries are filed asqfahis document under “ltem 8.
Financial Statements and Supplementary I”

Report of Independent Registered Public Accounfing

Consolidated Balance She—December 31, 2012 and 20

Consolidated Statements of Incc—Years Ended December 31, 2012, 2011 and :

Consolidated Statements of Comprehensive Inc— Years Ended December 31, 2012, 2011 and .
Consolidated Statements of Changes in Shareh’ Equity -Years Ended December 31, 2012, 2011 and :
Consolidated Statements of Cash F—Years Ended December 31, 2012, 2011 and :

Notes to Consolidated Financial Stateme

Financial Statement Schedu

The schedules for Old National and its subsidiaaiesomitted because of the absence of conditinderuvhich they are required, or
because the information is set forth in the consdéid financial statements or the notes the

Exhibits
The exhibits filed as part of this report and ekiincorporated herein by reference to other demnisiare as follow:

Exhibit
Number

2 Plan of Acquisition, Reorganization, Arrangemeritjuidation or Successio

2(a) Purchase and Assumption Agreement dated Novemh@0D8 by and among Old National Bancorp, Old NetidBank and
RBS Citizens, National Association (incorporatedéference to Exhibit 2.1 of Old National's Curr&gport on Form 8-K filed
with the Securities and Exchange Commission on Kdper 25, 2008) and amended on March 20, 2009 (paecated by
reference to Exhibit 2.1 of Old National's Curré&sport on Form 8-K filed with the Securities anccBaxnge Commission on
March 20, 2009)

2(b) Agreement and Plan of Merger dated as of Octob201) by and among Old National Bancorp and Moaecorp (the
schedules and exhibits have been omitted pursadterh 601(b)(2) of Regulation S-K) (incorporatadrbference to Exhibit 2.1
of Old Nationa's Current Report on Forn-K filed with the Securities and Exchange CommissiarOctober 6, 2010

2(c) Purchase and Assumption Agreement Whole Bank Afid3as, among Federal Deposit Insurance Corporatemeiver of
Integra Bank National Association, Evansville, butk, the Federal Deposit Insurance CorporationCdddNational Bank, dated
July 29, 2011 (incorporated by reference to ExHibitof Old National's Current Report on Form 8iled with the Securities
and Exchange Commission on August 4, 20

2(d) Agreement and Plan of Merger dated as of Janugr2@® by and between Old National Bancorp andaimaiCommunity
Bancorp (the schedules and exhibits have beeneshpiirsuant to Item 601(b)(2) of Regulation S-Kgéirporated by reference
to Exhibit 2.1 of Old National's Current Report Barm 8-K filed with the Securities and Exchange @dasion on January 25,
2012).
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2(e)

2(f)

3@)

3(b)

4(a)

4(b)

4(c)

4(d)

10
(@)

(b)

()

First Amendment to Agreement and Plan of Mergetiedi@dugust 28, 2012 by and between Old NationalcBgnand Indiana
Community Bancorp (incorporated by reference toikix2.1 of Old National’'s Current Report on ForaKdiled with the Securities
and Exchange Commission on August 31, 20

Purchase and Assumption Agreement dated as of 3a®u2013 by and between Old National Bancorp Badk of America,
National Association (the schedules and exhibiteHzeen omitted pursuant to Item 601(b)(2) of Ratiuh ¢-K) (incorporated by
reference to Exhibit 2.1 of Old National's Curré&sport on Form & filed with the Securities and Exchange Commissianlanuar
9, 2013).

Articles of Incorporation of Old National, amend@dcember 10, 2008 (incorporated by reference tabib® 1 of Old National’'s
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 12, 200¢

By-Laws of Old National, amended July 23, 2009 ¢iporated by reference to Exhibit 3.1 of Old Na&ité Current Report on Form
8-K filed with the Securities and Exchange Commissiarjuly 23, 2009

Instruments Defining Rights of Security Holders;liding Indentures

Senior Indenture between Old National and The Bdrkew York Trust Company (as successor to J.P gslloTrust Company,
National Association (as successor to Bank One,))\.As trustee, dated as of July 23, 1997 (inaated by reference to Exhibit 4
to Old National's Registration Statement on Forr8, Registration No. 333-118374, filed with the S#@s and Exchange
Commission on December 2, 200

Form of Indenture between Old National and J.P.ddarTrust Company, National Association (as sucrdssBank One, NA), as
trustee (incorporated by reference to Exhibit 4.Otd National's Registration Statement on Form, &&gistration No. 333-87573,
filed with the Securities and Exchange Commissioiseptember 22, 199¢

First Indenture Supplement dated as of May 20, 2B8&veen Old National and J.P. Morgan Trust Compas trustee, providing fi
the issuance of its 5.00% Senior Notes due 20Xoi(porated by reference to Exhibit 4.1 of Old Nasildss Current Report on Form
8-K filed with the Securities and Exchange CommissarMay 20, 2005)

Form of 5.00% Senior Notes due 2010 (incorporateteference to Exhibit 4.2 of Old National’'s Curr&eport on Form 8-K filed
with the Securities and Exchange Commission on Rj{y2005)

Material Contract:

Deferred Compensation Plan for Directors of Oldidial Bancorp and Subsidiaries (As Amended anddRestEffective as of
January 1, 2003) (incorporated by reference tolikhD(a) of Old National’'s Current Report on FoBrK filed with the Securities
and Exchange Commission on December 15, 20!

Second Amendment to the Deferred CompensationfBiddirectors of Old National Bancorp and SubsigialAs Amended and
Restated Effective as of January 1, 2003) (incaiear by reference to Exhibit 10(b) of Old NatiosaCurrent Report on Form 8-K
filed with the Securities and Exchange Commissioiecember 15, 2004)

2005 Directors Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémé&shibit 10(c) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

139



Table of Contents

(d)

(e)

(f)

(9)
(h)
(i)

()

(k)

()

(m)
(n)
(0)

(p)

Supplemental Deferred Compensation Plan for S&retutive Employees of Old National Bancorp ands8iiaries (As Amended
and Restated Effective as of January 1, 2003) (purated by reference to Exhibit 10(d) of Old Natis Current Report on Form
8-K filed with the Securities and Exchange Commiss@arDecember 15, 2004)

Second Amendment to the Supplemental Deferred Cosapien Plan for Select Executive Employees of idtional Bancorp and
Subsidiaries (As Amended and Restated Effectivaf danuary 1, 2003) (incorporated by referencexaitiit 10(e) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Third Amendment to the Supplemental Deferred Coreation Plan for Select Executive Employees of Gédidhal Bancorp and
Subsidiaries (As Amended and Restated Effectivef danuary 1, 2003) (incorporated by referencexuitit 10(f) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

2005 Executive Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémé&shibit 10(g) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Summary of Old National Bancorp’s Outside Diredc@mmpensation Program (incorporated by referenca@ldd\ationals Quarterl
Report on Form 1-Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreement kegw Old National and certain key associates (iraratpd by reference to
Exhibit 10(h) of Old Nationis Quarterly Report on Form -Q for the quarter ended September 30, 20(

Form of 2006 “Performance-Based” Restricted Stoalard Agreement between Old National and certaindsspciates
(incorporated by reference to Exhibit 99.1 of Olatidnal’'s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on March 2, 2006)

Form of 2006 “Service-BasedRestricted Stock Award Agreement between Old Nafiand certain key associates (incorporate
reference to Exhibit 99.2 of Old National's Curr@gport on Form 8-K filed with the Securities anccEange Commission on
March 2, 2006).

Form of 2006 Non-qualified Stock Option Agreement¢rporated by reference to Exhibit 99.3 of Oldibiaal’s Current Report ¢
Form &K filed with the Securities and Exchange CommisgiarMarch 2, 2006).

Form of 2007 “Performance-Based” Restricted Stoalard Agreement between Old National and certaindsspciates
(incorporated by reference to Exhibit 10(w) of ®ldtiona’s Annual Report on Form -K for the year ended December 31, 200

Form of 2007 “Service-BasedRestricted Stock Award Agreement between Old Nafiand certain key associates (incorporate
reference to Exhibit 10(x) of Old Natior's Annual Report on Form -K for the year ended December 31, 200!

Form of 2007 Non-qualified Stock Option Agreemeetvieen Old National and certain key associate®porated by reference to
Exhibit 10(y) of Old Nation¢s Annual Report on Form -K for the year ended December 31, 200!

Lease Agreement, dated December 20, 2006 betwe@&@¢ Main Landlord, LLC and Old National Bank @mporated by
reference to Exhibit 10(aa) of Old Natio’'s Annual Report on Form -K for the year ended December 31, 20t
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(a)
(n

(s)

(®)

(u)

v)

(w)

)

v)

@

(ag,

(ab;

(ac)

(ad]

Lease Agreement, dated December 20, 2006 betwe@& 1Bl Main Landlord, LLC and Old National Bank (@mporated by
reference to Exhibit 10(ab) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20!

Lease Agreement, dated December 20, 2006 betwe@4IN6treet Landlord, LLC and Old National Bank Grgorated by
reference to Exhibit 10(ac) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20t

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLCdald National Bank
(incorporated by reference to Exhibit 99.2 of Olatidnal’'s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Lease Supplement No. 1 dated September 19, 20Ghdhetween ONB CTL Portfolio Landlord #1, LLC dational Bank and
ONB Insurance Group, Inc. (incorporated by refeestacExhibit 99.3 of Old National’s Current Report Form 8-K filed with the
Securities and Exchange Commission on Septemb&025).

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #2, LLCdald National Bank
(incorporated by reference to Exhibit 99.4 of Olatidnal's Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #3, LLCdald National Bank
(incorporated by reference to Exhibit 99.5 of Oldtidnal’'s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #4, LLCdadld National Bank
(incorporated by reference to Exhibit 99.6 of Oldtidnal’'s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #5, LLCdald National Bank
(incorporated by reference to Exhibit 99.7 of Olatidnal's Current Report on Form 8-K filed with tBecurities and Exchange
Commission on September 25, 20(

Form of Lease Agreement dated October 19, 200 fezhtato by affiliates of Old National Bancorp aaiffiliates of SunTrust
Equity Funding, LLC (incorporated by reference tdibit 99.2 of Old National’s Current Report on Fo8-K filed with the
Securities and Exchange Commission on October@®7)2

Form of Lease Agreement dated December 27, 20@rezhinto by affiliates of Old National Bancorp aftlliates of SunTrust
Equity Funding, LLC (as incorporated by referenz&xhibit 99.2 of Old National’s Current Report Barm 8-K filed with the
Securities and Exchange Commission on Decembe2(RIL,).

Form of 2008 Non-qualified Stock Option Award Agment (incorporated by reference to Exhibit 99.Dtd National's Current
Report on Form-K filed with the Securities and Exchange CommissianJanuary 30, 2008)

Form of 2008 “Performance-Based” Restricted Stoalatd Agreement between Old National and certaindsspciates
(incorporated by reference to Exhibit 99.2 of Oldtidnal’'s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on January 30, 2008

Form of 2008 “Service-Based” Restricted Stock Awagteement between Old National and certain kepaates (incorporated
by reference to Exhibit 99.3 of Old National's Gant Report on Form 8-K filed with the Securitiesl&xchange Commission on
January 30, 2008).

Old National Bancorp 2008 Incentive Compensati@nRincorporated by reference to Appendix Il of Qlational’s Definitive
Proxy Statement filed with the Securities and ExgfgaCommission on March 27, 2008
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(ae)

(af)

(ag)

(ah)

(ai)

()

(ak)

(al)

\

(am;

(an)

(20)

(ap)

(aq)

Old National Bancorp Code of Conduct (incorpordigdeference to Exhibit 14.1 of Old National’s Gant Report on Form 8-K
filed with the Securities and Exchange CommissioiOatober 29, 2008

Letter Agreement dated December 12, 2008 by angdeet Old National Bancorp and the United StatesaBapent of Treasury
which includes the Securities Purchase Agreem@&tandard Terms (incorporated by reference to Exhibil of Old National's
Current Report on Form-K filed with the Securities and Exchange CommissiarDecember 12, 200¢

Form of 2009 Performance Share Award Agreementerrial Performance Measures between Old Natiorshtartain key
associates (incorporated by reference to Old Nati®Current Report on Form 8-K/A filed with thecbeities and Exchange
Commission on February 13, 2009

Form of 2009 Performance Share Award AgreementlatiRe Performance Measures between Old Nationdicantain key
associates (incorporated by reference to Old Nali®Current Report on Form 8-K/A filed with thecbeities and Exchange
Commission on February 13, 2009

Form of 2009 “Service-Based” Restricted Stock AwAgteement between Old National and certain kep@ates (incorporated
by reference to Old National’s Current Report omnr8-K/A filed with the Securities and Exchange QGoission on February 13,
2009).*

Form of 2009 Executive Stock Option Agreement betw®Id National and certain key associates (inaaed by reference to
Old Nationa's Current Report on Forn-K/A filed with the Securities and Exchange Comnassbn February 13, 2009)

Preferred Stock Repurchase Agreement dated MarchOBD by and between Old National Bancorp andUthiged States
Department of Treasury (incorporated by referendéxhibit 10.1 of Old National’s Current Report Barm 8-K filed with the
Securities and Exchange Commission on March 319%2

Stock Purchase and Dividend Reinvestment Plan ffimcated by reference to Old National’s Registratstatement on Form S-3,
Registration No. 32-161394 filed with the Securities and Exchange Cassian on August 17, 200¢

Purchase Agreement dated September 17, 2009 beNatiemal City Commercial Capital Company, LLC, QNdtional Bank an
Indiana Old National Insurance Company (incorpatdg reference to Exhibit 10.01 of Old National'sr@&nt Report on Form 8-
K filed with the Securities and Exchange CommissiarSeptember 18, 200¢

Servicing Agreement dated September 17, 2009 betNagonal City Commercial Capital Company, LLCdMational Bank
and Indiana Old National Insurance Company (incafsal by reference to Exhibit 10.02 of Old Naticsm&urrent Report on
Form ¢-K filed with the Securities and Exchange CommissiarSeptember 18, 200¢

Form of 2010 Performance Share Award Agreementerrial Performance Measures between Old Natiorshtartain key
associates (incorporated by reference to Exhik{ag)0of Old National’s Annual Report on Form 104€ the year ended
December 31, 2009)

Form of 2010 Performance Share Award AgreementlatiRe Performance Measures between Old Nationdicantain key
associates (incorporated by reference to Exhifat) @f Old National’s Annual Report on Form 10-&¢ the year ended
December 31, 2009)

Form of 2010 “Service Based” Restricted Stock Awagileement between Old National and certain kepa@ates (incorporated
by reference to Exhibit 10(au) of Old Natio’s Annual Report on Form -K for the year ended December 31, 200
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(an)

(as)

(at)

(au)

(av)

(aw)
(ax)
(ay)
(az)
(ba)

(bb)

(be)

(bd)

(be)

Voting agreement by and among directors of Monraed®rp (incorporated by reference to Exhibit 13.0Olol National's Current
Report on Form-K filed with the Securities and Exchange CommisgiarOctober 6, 2010).

Form of Employment Agreement for Robert G. Jonesd(iporated by reference to Exhibit 10.1 of Oldidlzl’'s Current Report on
Form &K filed with the Securities and Exchange CommissianJanuary 27, 2011)

Form of Employment Agreement for Barbara A. Murp@¥ristopher A. Wolking, Allen R. Mounts and Dafyl Moore
(incorporated by reference to Exhibit 10.2 of Olatidnal’s Current Report on Form 8-K with the Sétes and Exchange
Commission on January 27, 2011

Form of 2011 Performance Share Award Agreementerrial Performance Measures between Old Natiorthtartain key
associates (incorporated by reference to Exhil{ia)0of Old National’s Annual Report on Form 10-¢¢ the year ended December
31, 2010).*

Form of 2011 Performance Share Award AgreementlatiRe Performance Measures between Old Nationdicantain key
associates (incorporated by reference to Exhil{@dpof Old National’s Annual Report on Form 10-&t the year ended December
31, 2010).*

Form of 2011 “Service Based” Restricted Stock AwaAgileement between Old National and certain kep@ates (incorporated by
reference to Exhibit 10(ax) of Old Natio’s Annual Report on Form -K for the year ended December 31, 201!

Old National Bank Cash-Settled Value Appreciatiostiument, dated July 29, 2011 (incorporated bgresfce to Exhibit 10.1 of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommisgiarAugust 4, 2011

Old National Bancorp 2011 Incentive Compensati@nRincorporated by reference to Exhibit 10.52 &f Bational’'s Quarterly
Report on Form 1-Q for the quarter ended September 30, 201

Voting agreement by and among directors of Indi@oemmunity Bancorp (incorporated by reference toikixi0.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissianJanuary 25, 2012)

Form of Amended Severance/Change of Control Agreefioe Jeffrey L. Knight (incorporated by referertoeExhibit 10(bb) of Old
Nationa’s Annual Report on Form -K for the year ended December 31, 201

Form of 2012 Performance Share Award Agreementerrial Performance Measures between Old Natiorthtartain key
associates (incorporated by reference to Exhilibd)0of Old National's Annual Report on Form 10-¢¢ the year ended December
31, 2011).*

Form of 2012 Performance Share Award AgreementlatiRe Performance Measures between Old Nationdicantain key
associates (incorporated by reference to Exhil{ihd)0of Old National's Annual Report on Form 10-&t the year ended December
31, 2011).*

Form of 2012 “Service Based” Restricted Stock AwaAgileement between Old National and certain kep@ates (incorporated by
reference to Exhibit 10(be) of Old Natio’s Annual Report on Form -K for the year ended December 31, 201.

Old National Bancorp Amended and Restated 200&hthee Compensation Plan (incorporated by referéadgppendix | of Old
Nationa’'s Definitive Proxy Statement filed with the Sedestand Exchange Commission on March 14, 201
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(bf) Stock Purchase and Dividend Reinvestment Planrfiacated by reference to Old National's Registratstatement on Form S-
3, Registration No. 3:-183344 filed with the Securities and Exchange Cossian on August 16, 201z

(bg) Form of 2013 Restricted Stock Award Agreement betw®Id National and certain key associates is filewith.*
(bh) Form of 2013 Performance Share Award AgreementdxtvOld National and certain key associates id fierewith.*

21 Subsidiaries of Old National Bancc

23.1 Consent of Crowe Horwath LL

31.1 Certification of Principal Executive Officer pursudao Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Principal Executive Officer pursudao Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

101 The following materials from Old National Bancorgisnual Report on Form 10-K Report for the yeareshBecember 31,

2012, formatted in XBRL.: (i) the Consolidated BalarSheets, (ii) the Consolidated Statements ofhecdiii) the Consolidated
Statements of Comprehensive Income, (iv) the Castestgld Statements of Changes in Shareholders’ Equijtthe Consolidated
Statements of Cash Flows, and (vi) the Notes tos@Glaatated Financial Statements.

* Management contract or compensatory plan or arraegt
**  Furnished, not file(
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, Old Nadidmas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jone Date: February 26, 2013
Robert G. Jones,
President and Chief Executive Officer
(Principal Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belowebruary 26, 2013, by the following
persons on behalf of Old National and in the cajescindicated.

By: /s/ Alan W. Braur By: /s/ Robert G. Jone
Alan W. Braun, Directo Robert G. Jone!
President and Chief Executive Officer
By:/s/ Larry E. Dunigat (Principal Executive Officer
Larry E. Dunigan
Chairman of the Board of Directt By: /s/ Randall T. Shepal

Randall T. Shepard, Direct
By: /s/ Niel C. Ellerbroo}
Niel C. Ellerbrook, Directo By: /s/ Kelly N. Stanley
Kelly N. Stanley, Directo

By: /s/ Andrew E. Goebe
Andrew E. Goebel, Directc By:/s/ Linda E. White
Linda E. White, Directo

By: /s/ Phelps L. Lambe

Phelps L. Lambert, Directc By: /s/ Christopher A. Wolkini
Christopher A. Wolking
By: /s/ Arthur H. McElwee Ji Senior Executive Vice President Financial Off
Arthur H. McElwee Jr., Directc (Principal Financial Officer
By: /s/ James T. Morri By: /s/ Joan M. Kisse
James T. Morris, Directc Joan M. Kissel

Senior Vice President and Corporate Controller
(Principal Accounting Officer
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Exhibit 10(bg)

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION PL AN
RESTRICTED STOCK AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”), made andeexited as of January 24, 2013 (the “Grant Date&twbeen Old National
Bancorp, an Indiana corporation (the “Company”y an , an officer or employee of the Comypanone of its Affiliates (the
“Participant”).

WITNESSETH:

WHEREAS, the Company has adopted the Old NatioaakcBrp Amended and Restated 2008 Incentive Compengtlan (the “Plan’
to further the growth and financial success of@epany and its Affiliates by aligning the intesest Participants, through the ownership of
Shares and through other incentives, with the éstsrof the Company’s shareholders, to providedgaahts with an incentive for excellence
in individual performance and to promote teamwarloag Participants; and

WHEREAS, it is the view of the Company that thiscan be achieved by granting Restricted Sto@ligible officers and other key
employees; and

WHEREAS, the Participant has been designated bZtmpensation Committee as an individual to whorstifiR#ed Stock should be
granted as determined from the duties performedinitiative and industry of the Participant and bi her potential contribution to the future
development, growth and prosperity of the Company;

NOW, THEREFORE, in consideration of the premises thie mutual covenants herein contained, the Coyngad the Participant agi
as follows:

1. Award of Restricted Stock. The Company hereby awards to the Participant Shares of Restricted Stock (hereinafter, the
“Restricted Stock”), subject to the terms and cbiods of this Agreement, the Plan and the Compa8téek Ownership Guidelines. All
provisions of the Plan, including defined term® mcorporated herein and expressly made a panioAgreement by reference. The
Participant hereby acknowledges that he or shedw@sved a copy of the Plan.

2. Period of Restriction. The Period of Restriction shall begin on the Gdate and lapse, except as otherwise provided itiddsc3
and 4 of this Agreement, as follows:

Percent of Restricted Stc

Effective Date Awarded

February 1, 2014 33.2%
February 1, 201 33.5%
February 1, 201 33.4%

3.Change in Contral. If a Change in Control occurs during the Perib&estriction and the Participant is terminatecheiit “cause”
or the Participant terminates for “Good Reasoniofeing the Change in Control, then the Period o$tRetion set forth in Section 2 shall
lapse. However, if a Change in Control occurs dutire Period of Restriction and the Participantiomes as an employee of the Compan
its successor following the Change in Control, tiePeriod of Restriction shall continue to lapsthe times specified in Section 2 of this
Agreement.




4. Termination of Service. Notwithstanding any other provision of this Agreerén the event of the Participant’s Terminatidn o
Service due to death, Disability or Retirement,ftiilowing shall apply:

(a) If the Participant’'s Termination of Servicelise to death, the Period of Restriction shall lap#ective as of the date of
death.

(b) If the Participant’s Termination of Servicedige to Disability or Retirement, he or she shalitowe to be treated as a
Participant and the Period of Restriction shalstapt the time specified in Section 2 of this Agreat; provided, however,
that if the Participant dies prior to the end af Beriod of Restriction, then the provisions ofsadbion (a) of this Section 4
shall apply.

Unless otherwise determined by the Committee indte discretion, in the event of the Participatermination of Service for any otl
reason, the Shares of Restricted Stock shall heited effective as of the date of the Participaitermination of Service.

5. Dividends on Restricted Stock During the Period of Restriction, the Participamalsbe entitled to receive any cash dividends paid
with respect to the Shares of Restricted Stockrodgss of whether the Period of Restriction haslaosed. All stock dividends paid with

respect to Shares of Restricted Stock shall baddgd to the Restricted Stock, and (b) subject tf ¢he terms and conditions of this
Agreement and the Plan.

6. Voting Rights . During the Period of Restriction, the Participargynexercise all voting rights with respect to theu®s of Restricted
Stock as if he or she is the owner thereof.

7. Participant’s Representations The Participant represents to the Company that:

€) The terms and arrangements relating to thet gfaRestricted Stock and the offer thereof havenbarrived at or made
through direct communication with the Company aispa acting in its behalf and the Particip:

(b)  The Participant has received a balance shekineome statement of the Company and as an offickey employee of the
Company:

(i) is thoroughly familiar with the Compa’s business affairs and financial condition .

(i) bhas been provided with or has access to soithrhation (and has such knowledge and experienfieancial and
business matters that the Participant is capahlélaing such information) as is necessary toleate the risks, and
make an informed investment decision with respgdhie grant of Restricted Stock; €

(c)  The Restricted Stock is being acquired in goodhffait investment purposes and not with a view tdposale in connectic
with, any distribution thereo

8.Income and Employment Tax Withholding. All required federal, state, city and local incoar® employment taxes which arise on
the lapse of the Period of Restriction shall bé&sBatl through the (a) withholding of Shares reqdito be issued under Section 11, or
(b) tendering by the Participant to the Companglaéres which are owned by the Participant, as itbescin Section 14.02 of the Plan. The
Fair Market Value of the Shares to be tendered beatqual to the dollar amount of the Company@gragate withholding tax obligations,
calculated as of the day prior to the day on wliiehPeriod of Restriction ends.
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9. Nontransferability . Until the end of the Period of Restriction, the fReted Stock cannot be (i) sold, transferred,grssil, marginec
encumbered, bequeathed, gifted, alienated, hypatbecpledged or otherwise disposed of, whethamyation of law, whether voluntarily
or involuntarily or otherwise, other than by will by the laws of descent and distribution, orgiipject to execution, attachment, or similar
process. Any attempted or purported transfer ofrivésd Stock in contravention of this Section Stee Plan shall be null and void ab initio
and of no force or effect whatsoever.

10.Issuance of SharesAt or within a reasonable period of time (and natrenthan 30 days) following execution of this Agret, the
Company will issue, in book entry form, the Shaeggresenting the Restricted Stock. As soon as aslimatively practicable following the
date on which the Period of Restriction lapsesQbmpany will issue to the Participant or his or Beneficiary the number of Shares of
Restricted Stock specified in Section 1. In thenéwd the Participant’s death before the Sharessateed, such stock certificate will be issued
to the Participant’s Beneficiary or estate in ademice with Section 9.07(d) of the Plan. Notwithdtag the foregoing provisions of this
Section 10, the Company will not be required toiéssr deliver any certificates for Shares priofif@ompleting any registration or other
qualification of the Shares, which the Company deeetessary or advisable under any federal orlstater under the rulings or regulations
of the Securities and Exchange Commission or angraovernmental regulatory body; and (ii) obtagnamy approval or other clearance
from any federal or state governmental agency dypbahich the Company determines to be necessaagwsable. The Company has no
obligation to obtain the fulfillment of the conditis specified in the preceding sentence. As adutbndition to the issuance of certificates
for the Shares, the Company may require the makiggny representation or warranty which the Compdesms necessary or advisable
under any applicable law or regulation. Under mowrnstances shall the Company delay the issuansiganés pursuant to this Section to a
date that is later than 2-1/2 months after theadritie calendar year in which the Period of Restniclapses, unless issuance of the shares
would violate federal securities law or other apgltile law, in which case the Company shall isseb shares as soon as administratively
feasible (and not more than 30 days) after suetaisse would no longer violate such laws.

11. Mitigation of Excise Tax . Except to the extent otherwise provided in a writigreement between the Company and the Participan
the Restricted Stock issued hereunder is subjeeithaction by the Committee for the reasons sptifi Section 13.01 of the Plan.

12. Participant’s Representations The Participant agrees that, if he or she is a neemmbthe Company’s Executive Leadership Group
at the time a Period of Restriction lapses, arad the time the Period of Restriction lapses, heherhas not satisfied the Company’s Stock
Ownership guidelines, the Participant will continaéhold the Shares received (net of taxes) folhmthe lapse until such time as the
Participant has satisfied the Company’s Stock Oslriprrequirement.

13.Indemnity . The Participant hereby agrees to indemnify and halunless the Company and its Affiliates (and thespective
directors, officers and employees), and the Conaitirom and against any and all losses, claimmadas, liabilities and expenses based
upon or arising out of the incorrectness or allegedrrectness of any representation made by Raatitto the Company or any failure on the
part of the Participant to perform any agreemeaigained herein. The Participant hereby furtheeagto release and hold harmless the
Company and its Affiliates (and their respectiveediors, officers and employees) from and agaimgtax liability, including without
limitation, interest and penalties, incurred by Baticipant in connection with his or her partatipn in the Plan.

14. Financial Information . The Company hereby undertakes to deliver to thédjznt, at such time as they become availablesand
long as the Period of Restriction has not lapsetithe Restricted Stock has not been forfeited Janlea sheet and income statement of the
Company with respect to any fiscal year of the Canypending on or after the date of this Agreement.
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15.Changes in Shares|In the event of any change in the Shares, as tesci Section 4.04 of the Plan, the Committee mvdke
appropriate adjustment or substitution in the ShafdRestricted Stock, all as provided in the Pldre Committee’s determination in this
respect will be final and binding upon all parties.

16. Effect of Headings and Defined Terms The descriptive headings of the Sections and, wapdéicable, subsections, of this
Agreement are inserted for convenience and ideatitin only and do not constitute a part of thisegnent for purposes of interpretation.
Unless otherwise stated, terms used in this Agreemidl have the same meaning as specified in tmplByment Agreement or Severance
and Change in Control Agreement entered into vhiéhRarticipant.

17.Controlling Laws . Except to the extent superseded by the laws dftiieed States, the laws of the State of Indianthavit
reference to the choice of law principles therebgll be controlling in all matters relating tottigreement.

18. Counterparts . This Agreement may be executed in two (2) or moxierparts, each of which will be deemed an oalgibut all
of which collectively will constitute one and thanse instrument.

IN WITNESS WHEREOF, the Company, by its officermender duly authorized, and the Participant, ltaesed this Restricted Stc
Award Agreement to be executed as of the day aadfirst above written.

PARTICIPANT

Accepted by: Date:
«EXECUTIVE»

Printed Name:

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
EVP, Chief Human Resources Offic
Old National Bancor




Exhibit 10(bh)

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION
PLAN PERFORMANCE SHARE AWARD AGREEMENT

This Award Agreement (“Agreement”) is entered iatoof January 24, 2013 (“Grant Date”), by and betw®Id National Bancorp, an
Indiana corporation (“Company”), and , an officer or employee of the Company or ong®Alffiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp Adeel and Restated 2008 Incentive Compensation(ftéan”) to further the
growth and financial success of the Company andffiates by aligning the interests of participag officers and key employees
(“participants”) more closely with those of the Goamy’s shareholders, providing participants withadditional incentive for excellent
individual performance, and promoting teamwork amparticipants.

B. The Company believes that the goals of the Bdembe achieved by granting Performance Shardgible officers and other key
employees.

C. The Compensation and Management Development @Giteenof the Board has determined that a graneofoPmance Shares to the
Participant, as provided in this Award Agreemesinithe best interests of the Company and itdiAfis and furthers the purposes of the
Plan.

D. The Participant wishes to accept the Compangatgpf Performance Shares, subject to the term<anditions of this Award
Agreement, the Plan and the Company’s Stock Owigef3hidelines.

Agreement

In consideration of the premises and the mutua¢oants herein contained, the Company and the Pparticagree as follows:

1. Defined Terms.For purposes of this Agreement, if the first letiEa word (or each word in a term) is capitalizis term shall have
the meaning provided in this Agreement, or if steim is not defined by this Agreement, the measimgcified in the Plan.

(a) “Adjusted Share Distribution” means, with resfp® a Performance Share, a number of whole audiémal Shares equal to the sum
of the Unadjusted Share Distribution and the Dimilléddjustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporated herein and maderaheaeof. Appendix A
describes the performance factor and goals withestgo the Internal Performance Sha



(c) “Appendix B” means Appendix B to this Agreemenhich is hereby incorporated herein and maderahgaeof. Appendix B
describes the performance factor and goals witheago the Relative Performance Shares.

(d) “Dividend Adjustment” means, with respect tBaformance Share, a number of whole and fracti8hates, determined as
provided in Section 6, which is added to the Unsidid Share Distribution to reflect dividend paynseshiring the Performance Period on the
Shares included in the Unadjusted Share Distributio

(e) “Internal Performance Share” means a contingght awarded pursuant to this Agreement for itigtron of a Share upon
attainment of the Performance Goals as set for&ppendix A.

(H “Maximum Performance” means the Performancel@ohievement required for the maximum permissitidéribution with respect
to an Internal Performance Share, as set out ireAgp A, or a Relative Performance Share, as sahoAppendix B.

(9) “Minimum Performancefmeans the minimum Performance Goal achievementregbfor any distribution to be made with respe
an Internal Performance Share, as set out in Appekdr a Relative Performance Share, as setrodppendix B.

(h) “Performance Goal” means a financial targetubich the distribution with respect to a Performa@hare is based, as set out in
either Appendix A or Appendix B.

(i) “Performance Period” means the Performanceddespecified in either Appendix A or Appendix B.

(j) “Performance Share” means a contingent righaraled pursuant to this Agreement for distributiba &hare upon attainment of the
Performance Goals as set forth in either Appendor Appendix B.

(k) “Relative Performance Share” means a contingght awarded pursuant to this Agreement for istion of a Share upon
attainment of the Performance Goals as set forfpipendix B.

() “Section” refers to a Section of this Agreement

(m) “Target Performance” means the Performance @dzaievement required for the targeted distributigth respect to an Internal
Performance Share, as set out in Appendix A, oelatRe Performance Share, as set out in Appendlk Barget Performance is achieved
not exceeded for all Performance Goals, the Ung&atjuShare Distribution with respect to a PerforneaBhare is one share of the Company’s
voting common stock (“Share”).

(n) “Unadjusted Share Distribution” means, withpest to a Performance Share, the total number afeSho be distributed to the
Participant, before adding the Dividend Adjustmansubtracting required tax withholding.
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2.Incorporation of Plan Terms. All provisions of the Plan, including definition®(the extent that a different definition is nobyided
in this Agreement), are incorporated herein andesgly made a part of this Agreement by referefbe.Participant hereby acknowledges
that he or she has received a copy of the Plan.

3. Award of Performance SharesThe Committee has awarded the Participant () Internal Performance Sharesand ()
Relative Performance Shares, effective as of tlemt@ate, subject to the terms and conditions®Rlan and this Agreement.

4. Contingent Distribution on Account of Performance $iares.

(a) Except as provided in Section 5, no distribuball be made with respect to any Internal Peréorce Share or Relative Performe
Share, unless (i) the respective Minimum Perforreas@chieved or exceeded in accordance with tferfence Goal set out in the
applicable Appendix, and (ii) the Participant (&)continually employed by the Company and/or aiiliafé at all times from the award of the
Performance Shares until the date on which Shaeedistributed pursuant to Subsection (c) belowyjed, however, the Committee may
its discretion, waive the continuous employmentinegnent in this clause (ii), or (B) Terminates\eg during the Performance Period on
account of his death, Disability, or Retirement.

(b) All distributions on account of a Performand&af® shall be made in the form of Shares. The Wistelj Share Distribution with
respect to a Performance Share, if any, is dep¢mtethe Company’s achievement of the Performamzas;as specified in Appendix A and
Appendix B. By way of example, if Target Performarior the Performance Period is achieved but ncéesed with respect to each
Performance Goal, the Unadjusted Share Distribigfal consist of one share of the Company’s votimgmon stock (“Share”-he numbe
of Shares distributed on account of a PerformamegeSshall be increased by the Dividend Adjustnedietermine the Adjusted Share
Distribution and reduced by applicable tax withliogdas provided in Section 10. If, after reductiontax withholding, the Participant is
entitled to a fractional Share, the net numberhair8s distributed to the Participant shall be redndown to the next whole number of She

(c) Except as expressly provided in Section 5Qbmpany shall distribute the Adjusted Share Distidn, reduced to reflect tax
withholding, not later than March 15th of the calanyear following the year in which the PerformaiReriod ends.

(d) Notwithstanding any other provision of this Agment, the Committee may, in its sole discretiediyce the number of Shares that
may be distributed as determined pursuant to tastéed Share Distribution calculation set forth\adadrhe preceding sentence shall not
apply to a distribution made pursuant to Section 5.

(e) If a Participant Terminates Service duringBeeformance Period on account of Participant’s iy or Retirement, Participant’s
Performance Shares shall remain outstanding aticihant had not Terminated Service, and paymwittsrespect to such Performance
Shares shall be made at the same time and subjdée same performance requirements as payment@réhenade to Participants who did
incur a Termination of Service during the applieaBerforamcne Period.
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(f) If a Participant Terminates Service due to tehiring the Performance Period, the performangeirements with respect to the
Participant’s Performance Shares shall lapse, lam@articipant’s Beneficiary shall, on the datswth Termination of Service, be fully
entitled to payment under such Performance Sharésargeted performance had been achieved anddHermance Period ended on the
date of the Participant’s death, and such paynsvah be made within sixty (60) days after the iegrant’s death.

5. Change in Control. If a Change in Control occurs during the PerforneaReriod, and the Participant has been contineatigloyed
by the Company and/or an Affiliate from the Gramtt®until the day preceding the Change in Contaté,dhe Company shall distribute to
Participant on the Change in Control date or withirty days thereafter the number of Shares algtealrned through the date of the Change
in Control (pro-rated for the portion of the Perfance period served through the date of the Chan@entrol), increased by the Dividend
Adjustment, that would have been paid to the Fpgit pursuant to Section 4, if (i) the Participhatl satisfied the employment requirement
of Subsection 4(a), and (ii) the Performance Pegindkd on the Change in Control date with earnefbiPgance Shares to be calculated
based on actual Company performance relative t@#nrmance Goals as of the Change in Control tlatetermining the number of
Shares to be distributed to the Participant pursteeathis Section, no Dividend Adjustment shallrbade on account of anticipated dividends
after the Change in Control date. The Committedsisole discretion, may elect for the Companpdy the Participant, in lieu of distributing
Shares, the cash equivalent of the Shares to trébdied to the Participant pursuant to this Sectldpon such cash payment or distribution of
Shares, the Company'’s obligations with respedted®terformance Shares shall end.

6. Dividend Adjustment. Except as otherwise provided for in this Agreemaridjvidend Adjustment shall be added to the Unstejdi
Share Distribution. The Dividend Adjustment shaldnumber of Shares equal to the number of Shzaesould have resulted, if each
dividend paid during the Performance Period onShares included in the Unadjusted Share Distribuiad been immediately reinvested in
Shares.

7. Performance GoalsThe applicable Performance Goals, the weight gteesach Performance Goal, and the Minimum Perfooman
Target Performance, and Maximum Performance areudeéh Appendix A and Appendix B.

8. Participant’s Representations.The Participant agrees, upon request by the Comaadpefore the distribution of Shares with
respect to the Performance Shares, to provideenrittvestment representations as reasonably regliegtthe Company. The Participant also
agrees that, if he or she is a member of the Coyp&ixecutive Leadership Group at the time the 8hare distributed, and if at that time he
or she has not satisfied the Company’s Stock Owireiguidelines, the Participant will continue tddhthe Shares received in the
Distribution, net of any shares withheld for taxastil such time as the Participant has satisfied@ompany’s Stock Ownership requirement.
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9. Income and Employment Tax Withholding.All required federal, state, city, and local incoarel employment taxes that arise on
account of the Performance Shares shall be satigfreugh the withholding of Shares otherwise thatable pursuant to this Agreement.

10. Nontransferability. The Participant’s interest in the Performance Sharany distribution with respect to such Sharayg not be
(i) sold, transferred, assigned, margined, encuathdrequeathed, gifted, alienated, hypothecatedgpld, or otherwise disposed of, whether
by operation of law, whether voluntarily or invotanly or otherwise, other than by will or by thens of descent and distribution, or
(ii) subject to execution, attachment, or similewgess. Any attempted or purported transfer inremeintion of this Section shall be null and
void ab initio and of no force or effect whatsoever

11.Indemnity. The Participant hereby agrees to indemnify and halunless the Company and its Affiliates (and thespective
directors, officers and employees), and the Conaitirom and against any and all losses, claimmadas, liabilities and expenses based
upon or arising out of the incorrectness or alleipedrrectness of any representation made by Raatitto the Company or any failure on the
part of the Participant to perform any agreemeaigained herein. The Participant hereby furtheeagto release and hold harmless the
Company and its Affiliates (and their respectivieediors, officers and employees) from and agaimgtax liability, including without
limitation, interest and penalties, incurred by Baticipant in connection with his or her partatipn in the Plan.

12.Changes in Sharesln the event of any change in the Shares, as thestin Section 4.04 of the Plan, the Committeesistent witr
the principles set out in such Section, will magprapriate adjustment or substitution in the numdfé?erformance Shares, so that the
contingent economic value of a Performance Shanaires substantially the same. The Committee’s aetetion in this respect will be final
and binding upon all parties.

13. Effect of Headings.The descriptive headings used in this Agreemeninagested for convenience and identification ormg @o not
constitute a part of this Agreement for purposesitafrpretation.

14.Controlling Laws. Except to the extent superseded by the laws diithieed States, the laws of the State of Indian#ouit
reference to the choice of law principles therebgll be controlling in all matters relating tottigreement.

15. Counterparts. This Agreement may be executed in two (2) or mownterparts, each of which will be deemed an oailgibut all o
which collectively will constitute one and the saimstrument.

16. Recoupment/Clawback Any grant of Performance Shares under this Agre¢imeany other award granted or paid to the
Participant under the Company’s Amended and Res2068 Incentive Compensation Plan, whether irfdh@ of stock options, stock
appreciation rights, restricted stock, performaumais, performance shares, stock or cash, is sutnigecoupment or “clawback” by the
Company in accordance with the Company’s Bonus Raoent/Clawback Policy, as may be amended from tintene. This Section,
“Recoupment/Clawback,” shall survive terminatiorttus Agreement.
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IN WITNESS WHEREOF, the Company, by its officerrender duly authorized, and the Participant, ftaesed this Performance
Share Award Agreement to be executed as of theddyear first above written.

PARTICIPANT

Accepted by: Date:

Printed Name:

OLD NATIONAL BANCORP

By:
Kendra L. Vanz¢
Executive Vice Preside—Chief Human Resources Offi
Old National Bancor




APPENDIX A TO 2013 PERFORMANCE AWARD AGREEMENT (Int ernal Performance Factors)

Grant Date: January 24, 2013
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2013, through December 31, 2015

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Peafore Share (before any Dividend Adjustment omtiixholding) will be based on
the result of the following performance factor (fféemance Factor”) during the Performance Period:

e Earnings Per Share (EPS) Compound Annual Growth [GAGR)

Definitions Related to Internal Performance Factors

Earnings Per Share (EP&arnings Per Share is defined as GAAP EPS, astezpiorthe Company’s Form 10-K for the fiscal year
excluding, however, extraordinary items and nonunecg charges, both as determined under GAAP grized during the fiscal year ending
December 31, 2012 (base period) and December 35, @hding period) and also excluding the impa@ryf merger and integration charges
associated with any transaction(s) that close 520

Compound Annual Growth Rate (CAGR)e compound annual growth rate is the year- oear-growth rate of EPS over a three year
period of time. The compound annual growth rataisulated by taking the nth root of the total peitage growth rate, where n is the nun
of years in the period being considered. The foenisibs follows:

CAGR = (ending period EPS/base period E@SY years) -1

Performance Weighting Fraction

“Performance Weighting Fraction” means the relatiaportance of each performance measure in evalyatrformance and
determining the number of Shares to be distrib(ibedore any Dividend Adjustment or tax withholdingth respect to each Performance
Share. The following weight has been assignedag#rformance factor:

EPS
CAGR

100%
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Calculation of Performance

For the Performance Factor, the performance leilebe determined at the end of the PerformancéBeTheperformance level will then t
multiplied by the Performance Weighting Fractiasulting in the Company’s Performance Level. Thetdelow shows the percentage of
Shares to be issued with respect to each Perfoerainare (before any Dividend Adjustment or tax dfding) at various performance
levels:

PERFORMANCE BASED RESTRICTED STOCK UNITS
Performance Period—2013 to 2015
Performance Range Schedule

BaselLine = > $ 0.9t
Performance Weight = > 10C(%
EPS—Fully
Diluted (3yr Percentage ¢
Percent of
Performance Range CAGR) Target Incentive Earned
MAXIMUM 8.0(% 133.2% 150%
7.8(% 130.(% 145%
7.6(% 126.7% 14(%
7.4(% 123.%% 135%
7.2(% 120.% 13(%
7.0(% 116.7% 125%
6.8(% 113.3% 12(%
6.6(% 110.% 115%
6.4(% 106.7% 11(%
6.2(% 103.2% 105%
TARGET 6.0(% 100.(% 10(%
5.87% 97.8% 95%
5.7% 95.6% 90%
5.6(% 93.2% 85%
5.47% 91.1% 80%
5.32% 88.€% 75%
5.2(% 86.7% 70%
5.01% 84.4% 65%
4.92% 82.2% 60%
4.8(% 80.(% 55%
4.67% 77.8% 50%
4.52% 75.6% 45%
4.4(% 73.2% 40%
4.271% 71.1% 35%
4.1% 68.€% 30%
MINIMUM 4.0(% 66.7% 25%

Example: The following example shows the Unadjusted Shagtribution on account of 1,000 Performance Shdrased on a ending period
EPS of $1.11.

EPS—Base Period: $0.95
EPS - Ending Period: $1.11



CAGR =(1.11/.95y%® -1 =.0533 or 5.33%

2013 -
2015
EPS
CAGR Total
Actual Results 5.3%
Performance Level (

75%
Factor Weight (b

100%
Shares Issued With Respect to the Performance Stizfore Dividend
Adjustment or Withholding

75C
Timing of Award Determination and Distribution

Once performance results for the Company are krawveahapproved by the auditors, the Compensation Gtieanwill review and
approve the final performance results for the Rarémce Factor. The Compensation Committee reséneasght to use negative discretior
reduce the amount of any payment. The Shares wifliftributed in accordance with the timing settfan Section 4(c) of this Agreement.
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APPENDIX B TO 2013 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: January 24, 2013
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2013, through December 31, 2015

Relative Factors for Determining Amount Payable Pusuant to Performance Award

The number of Shares payable on account of a Peafore Share (before any Dividend Adjustment omtiixholding) will be based on
the results of the following relative performaneetbr (“Performance Factor”) during the PerformaReeod, as measured against the
comparator “Peer” group:

Total Shareholder Return (TSRJotal Shareholder Return means the three-morghage stock price for the period ending
December 31, 2012 (“Calculation Period”) comparethe three-month average stock price for the dezimding December 31,
2015 (“Calculation Period”) for the Company and Beer Group. The three-month average stock pritdevdetermined by
averaging the closing stock price of each day dutfire three months ending on the applicable DeceBthéncluding adjustmen
for cash and stock dividends.

Peer Group.The “Peer Group” is made up of the following:

Company Nam Ticker State
OLD NATIONAL BANCORP ONB IN
COMMERCE BANCSHARES INC CBSH MO
CULLEN/FROST BANKERS INC CFR TX
VALLEY NATIONAL BANCORP VLY NJ
BANCORPSOUTH INC BXS MS
BANK OF HAWAII CORP BOH HI
WINTRUST FINANCIAL CORP WTFC IL
FIRSTMERIT CORF FMER OH
IBERIABANK CORP IBKC LA
UMB FINANCIAL CORP UMBF MO
TRUSTMARK CORP TRMK  MS
PROSPERITY BANCSHARES IN( PB TX
FIRST MIDWEST BANCORP INC FMBI 1L
FIRST INTERSTATE BANCSYSTEN FIBK MT
SUSQUEHANNA BANCSHARES INC SUSQ PA
MB FINANCIAL INC/MD MBFI L
UNITED BANKSHARES INC/WV uBsl Wv
FIRST COMMONWLTH FINL CP/PA FCF PA
GLACIER BANKCORP INC GBCI MT
F N B CORP/FL FNB PA
RENASANT CORF RNST MS
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FULTON FINANCIAL FULT PA

PARK NATIONAL CORP PRK OH
FIRST FINL BANKCORP INC/OF FFBC OH
WESBANCO INC WSBC WV
PINNACLE FINL PARTNERS INC PNFF TN
1ST SOURCE COR SRCE IN
FIRST MERCHANTS CORI FRME IN
BANCFIRST CORP/Ok BANF OK
CHEMICAL FINANCIAL CORP CHFC Mi
S & T BANCORP INC STBA PA
HEARTLAND FINANCIAL USA INC HTLF IA

A Peer Group member shall be removed if it is aeglior fails during the Performance Period.

Calculation of Performance
For the Performance Factor: TSR will be calculdtedcach member of the Peer Group. The CompanyR g&centile rank in the Peer
Group will be utilized to determine the percentafjany, of the Shares earned under the Perform&heee award.

The table below shows the percentage of Shares isshed with respect to each Performance Shafer¢beny Dividend Adjustment or tax
withholding) at various performance levels:

Average % of Share

Percentile Rank vs. Peer

Group Earnec Performance Lev
< 25% 0%

25% 25% Threshold
30% 30%

35% 40%

40% 55%

45% 75%

50% 100% Target
55% 113%

60% 115%

65% 120%

70% 128%

75% 138%

80% 150% Maximum
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The percentile rank will be reduced to the nextdeirtevel if the final percentile rank does notadqne of the levels listed in the above
schedule. For example, if the Company’s PerceRtek is 48%, 0.75% of one Share will be issued vé#ipect to each Performance Share.

Award Adjustment

The Compensation and Management Development Coaaniserves the right to reduce performance sfiare$ole or in part) should the
Company’s TSR be negative for the performance gderio

Timing of Award Determination and Distribution

Once performance results for the Company are krawvahapproved by the auditors, the Compensation Gtieanwill review and
approve the final performance results for the Rerémce Factor. The Compensation Committee resémeasght to use negative discretior
reduce the amount of any payment. The Shares aifliftributed in accordance with the timing settfan Section 4(c) of this Agreement.
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Name of Subsidiar

Old National Banl

Old National Realty Company, In
ONB Insurance Group, In
American National Trus

& Investment Management Co

OLD NATIONAL BANCORP
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2012

Jurisdiction of Incorporatio
United States of Americ
Indiana

Indiana

United States of Americ

EXHIBIT 21

Business Name of Subsidic

Old National Banl

Old National Realty Company, In
Old National Insuranc

Old National Trust Compar



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements on Forms S-3 (Nos. 3339%1333-161394, 333-174740, 333-
183344), Form S-4 (Nos. 333-104818, 333-170151;13B24) and Forms S-8 (Nos. 333-65516, 333-44828,38312, 333-37656, 333-
72117, 333-152769, 333-161395, 333-171721, 333-0B46f Old National Bancorp of our report, datedfesary 25, 2013, with respect to
the consolidated financial statements of Old Naidancorp and the effectiveness of internal comtver financial reporting, which report
appears in this Annual Report on Form 10-K of Oltibhal Bancorp for the year ended December 312201

Crowe Horwath LLP

Louisville, Kentucky
February 25, 2013



Exhibit 31.1

FORM OF SECTION 302 CERTIFICATION

[, Robert G. Jones, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Old National Bancorg

Based on my knowledge, this report does notaiorny untrue statement of a material fact or émnéttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet
this report;

The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15 (e) and 15¢)Band internal control over financial reporti@@g defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b) Designed such internal control over financiglaing, or caused such internal control over feiahreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 26, 2013 By: /s/ Robert G. Jones

Robert G. Jone
President and Chief Executive Offic
(Principal Executive Officer



Exhibit 31.Z
FORM OF SECTION 302 CERTIFICATION

I, Christopher A. Wolking, certify that:
1. | have reviewed this annual report on Forr-K of Old National Bancorg

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3. Based on my knowledge, the financial statemems,other financial information included in théport, fairly present in all
material respects the financial condition, resoftgperations and cash flows of the registrantfaara for, the periods presente(
this report;

4.  The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules 13a-15 (e) and 15@¢))Band internal control over financial reporti@@g defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaremaused such disclosure controls and procedotes designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b) Designed such internal control over financiglarting, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples.

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an annuadrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

Date: February 26, 2013 By: /s/ Christopher A. Wolkin
Christopher A. Wolking
Chief Financial Officer
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatilbBancorp (the “Company”) on Form 10-K for the yeading December 31, 2012 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Robert G. Jones e€hixecutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agptatbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

By: /s/ Robert G. Jone
Robert G. Jone
Chief Executive Office
(Principal Executive Officer
February 26, 201




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatilbBancorp (the “Company”) on Form 10-K for the yeading December 31, 2012 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Christopher A. Walgi Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and
(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

By: /s/ Christopher A. Wolkini
Christopher A. Wolking
Chief Financial Office
(Principal Financial Officer

February 26, 201




