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OLD NATIONAL BANCORP
2013 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 adsams@and estimates, which although believed toebsonable, may turn out to be
incorrect. Therefore, undue reliance should ngtleeed upon these estimates and statements. Weotassure that any of these statements,
estimates, or beliefs will be realized and actealitts may differ from those contemplated in tHésevard-looking statements.” We
undertake no obligation to publicly update any faré+looking statements, whether as a result ofinfavmation, future events, or otherwise.
You are advised to consult further disclosures va make on related subjects in our filings with 8tC. In addition to other factors
discussed in this report, some of the importarntbfacthat could cause actual results to differ migtg from those discussed in the forward-
looking statements include the following:

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

. expected cost savings in connection with the cadatibn of recent acquisitions may not be fullylizzd 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@dd-assisted acquisitions, including those resglfiom our loss-sharing arrangements
with the FDIC;

. failure to properly understand risk characteristitaewly entered market

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

. our ability to achieve loan and deposit grow

. volatility and direction of market interest rat

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

. our ability to execute our business pl

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

. changes in fiscal, monetary and tax polic

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

ITEM 1. BUSINESS
GENERAL

Old National is a financial holding company incorted in the State of Indiana and maintains itsgpal 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, 2013, 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 compamd)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 sergipgimarily in Indiana, southeast Illinois,
western Kentucky, and southwestern Michigan.

OPERATING SEGMENTS

We operate in three segments: banking, insurangevaalth management. Substantially all of our reesnmare, and during the last three fit
years have been, derived from customers locatezhithsubstantially all of our assets are locatethm United States. A description of e:
segment follows.

Banking Segment

The banking segment operates through Old NatioaakBand has traditionally been the most signiticamtributor to our revenue and
earnings. The primary goal of the banking segnetud provide products and services that addresstslineeds and help clients reach their
financial goals by offering a broad array of quasiervices. Our financial centers focus on converedactors such as location, space for
private consultations and quick client access time transactions.

As of December 31, 2013, Old National Bank operd#@ banking financial centers located primarilyridiana, southeast lllinois, western
Kentucky, and southwest Michigan. The banking sedrpemarily consists of lending and depositoryiaties along with merchant cash
management, internet banking and other servicainglto the general banking business. In additioa banking segment includes Indiana
Old National Insurance Company (“IONIC”), whichmsures credit life insurance. IONIC also providesperty and casualty insurance for
Old National and reinsures most of the coveragh nan-affiliated carriers.

Lending Activities

We earn interest income on loans as well as feaniecfrom the origination of loans. Lending actiedinclude 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 loangrietf credit and lease financing. Residentidl @state loans are either kept in our loan
portfolio or sold to secondary investors, with gaam losses from the sales being recognized.
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Depository Activitie:

We strive to serve individuals and commercial didoy 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 (W@ savings and money market, and time deposits. R@ItATM cards provide clier
with access to their accounts 24 hours a day aAdiW location. We also provide 24-hour telephoneess and online banking as well as
other electronic and mobile banking services.

Insurance

The insurance segment offers full-service insurdmo&erage services including commercial propenty easualty, surety, loss control
services, employee benefits consulting and admétish, and personal insurance. Our agencies pftetucts that are issued and underwr|
by various insurance companies not affiliated wishIn addition, we have two affiliated third pactgims management companies that co
fees related to the handling of service claimss&df-insured clients.

Wealth Management

The wealth management segment includes privateifgrtkust services, and investment advisory sesié significant portion of this
segment’s income is derived from fees, which areegadly based on the market values of assets undeagement. This segment is focused
on assisting high-net-worth individuals and fansilie building and preserving their wealth.

Other

Other corporate administrative units such as HuR@sources or Finance, provide a wide-range of suppour other income earning
segments. Expenses incurred by these supportareitsharged to the business segments throughexnahtost allocation process, which
may not be comparable to that of other companilks.cther segment includes the unallocated portiather corporate support functions,
elimination of intercompany transactions and ourpBoate Treasury unit. Corporate Treasury activitiensist of corporate asset and liability
management. This unit's assets and liabilities (@hated interest income and expense) consistrtdingnvestment securities, corporate-
owned life insurance, and borrowings.

Additional information about our business segméniscluded in Item 7, “Management’s Discussion amalysis of Financial Condition and
Results of Operations,” and Note 24 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 contiriaggow our footprint in Indiana and Kentucky aedently entered the state of Michigan.
We have expanded into the attractive Louisvillgljamapolis, Lafayette and southwest Michigan market February 2007, we expanded into
Northern Indiana by acquiring St. Joseph Capitap@ration, which had banking offices in Mishawakal &Ikhart, Indiana. In March 200

we completed the acquisition of the Indiana rdiedinch banking network of Citizens Financial Growhich consisted of 65 branches and a
training facility. The branches are located printyain the Indianapolis area. On January 1, 2011¢clesed on our acquisition of Monroe
Bancorp, strengthening our presence in Bloomindtmiana and the central and south central Indmmagkets. On July 29, 2011, we acquired
the banking operations of Integra Bank N.A. (“Im&Q in an FDIC-assisted transaction. Integra wédlaservice community bank
headquartered in Evansville, Indiana that oper&&Hdranch locations, primarily in southwest Indiasutheastern Illinois and western
Kentucky. On September 15, 2012, we closed on cguisition of Indiana Community Bancorp (“IBT”),rehgthening our presence in
Columbus, Indiana and the south central Indian&eta®©n July 12, 2013, we closed on our acquisitib®4 bank branches from Bank of
America, which increased our presence in the SBetid/Elkhart area and provided a logical market®sion into southwest Michigan.

On September 10, 2013, Old National announcedtthat entered into an agreement to acquire Toweri€ial Corporation (“Tower”).
Tower is a bank holding company with seven branemesis headquartered in Fort Wayne, Indiana. @oaly 8, 2014, Old National
announced that it had entered into an agreemextgoire United Bancorp, Inc. (“United”). Uniteddsank holding company headquartered
in Ann Arbor, Michigan and has eighteen branché® dlosing of the Tower acquisition is pending tatary approval and the satisfaction of
customary closing conditions. The transaction wittited remains subject to approval by United’s shatders and approval by state and
federal regulatory authorities, as well as thesadtion of other customary closing conditions.
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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
the 24 bank branches acquired from Bank of Amernitach were acquired on July 12, 2013.

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2013

Number of Deposit Market

Market Location Branches Share Rank
Evansville, Indiana 18
Bloomington, Indian: 9
North Vernon, Indian:
Vincennes, Indian
Washington, Indian
Columbus, Indian

Jasper, Indian

Terre Haute, Indian
Madisonville, Kentucky

South Ben-Mishawaka, Indian:
Seymour, Indian

Madison, Indian:

Mount Vernon, lllinois
Kalamazo-Portage, Michigal
Danwville, Illinois

NORPFRPWOIONONOITWAPRE
WWWWWNNNNNNNRERE R E

Source: FDIC

ACQUISITION AND DIVESTITURE STRATEGY

Since the formation of Old National in 1982, we éacquired almost 50 financial institutions andeotfmancial services businesses. 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 adtpnsiinclude mid-size markets within or
near our existing franchise with average to abagage growth rates.

As with previous acquisitions, the consideratioidfzy us will be in the form of cash, debt or Oldtinal stock. The amount and structure of
such consideration is based on reasonable growdic@st savings assumptions and a thorough analfyi® 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 stock valued at approximately $90.1iam. On January 1, 2011, unaudited financialestegnts of Monroe Bancorp showed

assets of $808.1 million, which included $509.6liomil of loans, $166.4 million of securities and $A million of deposits. The acquisition
strengthened our deposit market share in the Blogton, Indiana market and improved our deposit etsskare rank to first place in 2011.

On June 1, 2011, Old National’'s wholly owned traighsidiary, American National Trust and Investmdanagement Company d/b/a Old
National Trust Company‘ONTC"), acquired the trust business of Integra. As of thsirg, the trust business had approximately $32i&m
in assets under management. Old National paid fat®d.3 million in an all cash transaction.
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On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC- assisted tratisacintegra was a full service
community bank headquartered in Evansville, Indituad operated 52 branch locations. As part opilmehase and assumption agreement,
Old National and the FDIC entered into loss shasggeements (each, a “loss sharing agreement” @tattively, the “loss sharing
agreements”), whereby the FDIC will cover a subshportion of any future losses on loans (andtedd unfunded commitments), other real
estate owned (“OREQ”) and up to 90 days of ceratrued interest on loans. The acquired loans &E®@subject to the loss sharing
agreements are referred to collectively as “covassits.” Under the terms of the loss sharing atgats, the FDIC will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million up to $467.2 onillat 0% reimbursement, and 80%
losses in excess of $467.2 million. As of Decen#iier2013, 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 previously reimbdrthe Bank under the loss sharing
agreements. The loss sharing provisions of theeageats for commercial and single family residentiattgage loans are in effect for five
and ten years, respectively, from the July 29, 28dduisition date and the loss recovery provisfonsuch loans are in effect for eight years
and ten years, respectively, from the acquisitiate d

On September 15, 2012, Old National acquired IB@nrall stock transaction. IBT was headquartergddlumbus, Indiana and had 17 full-
service banking centers serving the South Cenidihha area. Pursuant to the merger agreemergh#reholders of IBT received
approximately 6.6 million shares of Old Nationahrooon stock valued at approximately $88.5 milliofd Qational assumed assets with a
fair value of approximately $906.3 million, includj $497.4 million of loans, as well as $784.6 oiiliof deposits. The acquisition
strengthened our deposit market share in Colunihd&na and south central Indiana market.

On July 12, 2013, Old National acquired 24 bankbh@&s from Bank of America in a cash transactidd.National paid a deposit premium
of 2.94%. The acquisition has doubled Old Natiahplesence in the South Bend/Elkhart area andged\a logical market extension into
southwest Michigan.

Pending Acquisition

On September 10, 2013, Old National announcedtthatl entered into an agreement to acquire Toweri€ial Corporation (“Tower”)
through a stock and cash merger. Tower is an lad@amk holding company with Tower Bank & Trust Camy as its wholly-owned
subsidiary. Headquartered in Fort Wayne, Indiammayér has seven banking centers with approximat®®1 $nillion in assets and an
additional $743 million in trust assets under mamagnt at December 31, 2013. The merger would gtienddld National’s position as the
third largest deposit holder in Indiana. Pursuarthe merger agreement, Tower’s shareholders edgiive 1.20 shares of Old National
common stock and $6.75 in cash for each share wkifoommon stock. As of September 5, 2013, thes&retion was valued at approxima
$107.7 million. The transaction is subject to appidy federal and state regulatory authoritiesyas as the satisfaction of customary clos
conditions.

On January 8, 2014, Old National announced tHadtentered into an agreement to acquire Uniteg¢@aninc. (“United”) through a stock
and cash merger. United is a Michigan bank holdmmpany with United Bank & Trust as its wholly-oveheubsidiary. Headquartered in
Ann Arbor, Michigan, United has eighteen bankingtees with approximately $899 million in assets andadditional $670 million in trust
assets under management at December 31, 2013aRutsuhe merger agreement, shareholders of Uniikdeceive 0.70 shares of Old
National common stock and $2.66 in cash for eaehesbf United common stock. As of January 6, 2@id transaction was valued
approximately $173.1 million. The transaction ibjsat to approval by federal and state regulatoth@rities and United’s shareholders, as
well as the satisfaction of customary closing ctiads.

COMPETITION

The banking industry and related financial seryiozviders operate in a highly competitive markdt National competes with financial
service providers such as local, regional and natibanking institutions, savings and loan assimxgiaf 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.
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SUPERVISION AND REGULATION

Old National is subject to extensive regulationemfé@éderal and state laws. The regulatory framewsnktended primarily for the protection
of depositors, federal deposit insurance fundsthadanking system as a whole and not for the gtioteof 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 signetta law. The Dodd-Frank Act significantly restruetd the financial regulatory
environment in the United States. The Dodd-Frankodatains numerous provisions that affect all bhokling companies and banks,
including Old National and Old National Bank, soafevhich are described in more detail below. Thepgcand impact of many of the Dodd-
Frank Act’s provisions will be determined over tim&regulations are issued and become effectivileWie total impact of the fully
implemented Dodd-Frank Act on Old National is natrently known, we expect the impact to be subghrand it may have an adverse
impact on its financial performance and growth apyndties. Provisions in the legislation that affdte payment of interest on demand
deposits and interchange fees are likely to iner¢fas costs associated with deposits as well &g filaitations on certain revenues those
deposits may generate.

The Volcker Rule. Section 619 of the Dodd-Frank Act contains provisiprohibiting proprietary trading and restrictiing activities
involving private equity and hedge funds (the “iadc Rule”). Rules implementing the Volcker Rule wadopted in December 2013.
Proprietary trading is defined as the trading alusities, derivatives, or futures (or options oty ahthe foregoing) as principal, where such
trading is principally for the purpose of shortrateresale, benefiting from actual or expected sterr: price movements and realizing short-
term arbitrage profits. The rule’s definition ofoprietary trading specifically excludes market-nmakirelated activity, certain government
issued securities trading and certain risk manageamtivities. Old National and Old National Bank imot engage in any prohibited
proprietary trading activities.

The final text of the Volcker Rule contained prawiss to the effect that collateralized debt obiigag (CDOSs), including pooled trust
preferred securities, would have to be sold poaiuly 15, 2015. The practical implication of thige provision, which was not expected by
the industry, was that those instruments couldongér be accorded “held to maturity” accountingtimgent but would have to be switched to
“available for sale” accounting, and that all ca@CDOs, regardless of the accounting classifinatimuld need to be adjusted to fair value
through an other-than-temporary-impairment non-cdstrge to earnings. On January 14, 2014, fedarddibg agencies released an interim
final rule regarding the Volcker Rule’s impact oust preferred CDOs, which included a nonexclusateof CDOs backed by trust preferred
securities that depository institutions will be péted to continue to hold. All of the trust prefed securities owned by Old National are on
this list and held as “available for sale”. Therefaany unrealized losses associated with thesiments have already impacted our capital
and no other-than-temporary-impairment was necgssasuch unrealized losses.

Bank Holding Company RegulatiorOld National is registered as a bank holding coryard has elected to be a financial holding company
It is subject to the supervision of, and regulatignthe Board of Governors of the Federal Res8pstem (“Federal Reserve”) under the
Bank Holding Company Act of 1956, as amended (“BAE’). The Federal Reserve has issued regulatiodguthe BHC Act requiring a
bank holding company to serve as a source of fiahaod managerial strength to its subsidiary bahks the policy of the Federal Reserve
that, pursuant to this requirement, a bank holdimgpany should stand ready to use its resourgaotide adequate capital funds to its
subsidiary banks during periods of financial str@sadversity. Under this requirement, Old Natiosaxpected to commit resources to
support Old National Bank, including at times wl@d National may not be in a financial positiorpt@vide such resources. Any capital
loans by a bank holding company to any of its glibsy banks are subordinate in right of paymerdepositors and to certain other
indebtedness of such subsidiary banks. In the efembank holding compangybankruptcy, any commitment by the bank holdinggany tc
a federal bank regulatory agency to maintain thetakof a subsidiary bank will be assumed by thaksuptcy trustee and entitled to priority
of payment.



Table of Contents

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.

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 subsidiaithvits appropriate federal bank regulatory agency.

Capital and Liquidity RequirementsBank holding companies are required to complylie Federal Reserve’s ribliased capital guideline
The Federal Deposit Insurance Corporation (“FDI&iyl the Office of the Comptroller of the Current®CC”) have adopted risk-based
capital ratio guidelines to which depository ingdiitns under their respective supervision, inclgddid National Bank, are subject. The
guidelines establish a systematic analytical franr&what makes regulatory capital requirements nseresitive to differences in risk profiles
among banking organizations. Risk-based capitelga@re determined by allocating assets and spddaifif-balance sheet commitments to
four risk-weighted categories, with higher levelsapital being required for the categories peregigas representing greater risk. Old
Nationa’s banking affiliate, Old National Bank, exceeddidiak-based minimum capital requirements of ti€& and OCC as of

December 31, 2013. For Old National's regulatomyited ratios and regulatory requirements as of Ddmer 31, 2013 and 2012, see Note 22
to the consolidated financial statements.

The federal regulatory authorities’ current rislséd capital guidelines are based upon the 1988&taprcord of the Basel Committee on
Banking Supervision. The Basel Committee is a caesiof central banks and bank regulators frormia@r industrialized countries that
develops broad policy guidelines for use by a cytmtegulators in determining appropriate supemigolicies. In December 2010 and
January 2011, the Basel Committee published tfz fiaxts of reforms on capital and liquidity gerigraeferred to as “Basel Il1.”

Effective July 2, 2013, the Federal Reserve andXG€ approved final rules known as the “Basel Bipfal Rules” substantially revising the
risk-based capital and leverage capital requiresnagpplicable to bank holding companies and depgsibstitutions, including Old National
and Old National Bank. The Basel lll Capital Rudekiress the components of capital and other isgtexting the numerator in banking
institutions’ regulatory capital ratios. Basel @hpital Rules also implement the requirements ofi&e 939A of the Dodd-Frank Act to
remove references to credit ratings from the fddeaking agenciesules. Certain of the Basel Il Capital Rules witime into effect for Ol
National and Old National Bank on January 1, 2@&se rules are subject to a pl-in period which begins on January 1, 2015.

The Basel Il Capital Rules introduce a new capitabsure “Common Equity Tier 1” (“CET1"). The rulgsecify that Tier 1 capital consists
of CET1 and “Additional Tier 1 capital” instrumentseeting specified requirements. CET1 capital giagif common stock instruments that
meet the eligibility criteria in the final rulestained earnings, accumulated other comprehensiegnie and common equity Tier 1 minority
interest. The rules also define CET1 narrowly lyuigng that most adjustments to regulatory capitebsures be made to CET1, and not to
the other components of capital. They also exphadtope of the adjustments as compared to exigtqgations.

When fully phased-in on January 1, 2019, the Bik€lapital Rules will require banking organizat®to maintain:

e aminimum ratio of CET1 to risk-weighted ass#ftat least 4.5%, plus a 2.5% “capital conservabiaffer” (which is added to the
4.5% CET1 ratio as that buffer is phased-in, effety resulting in a minimum ratio of CET1 to riskeighted assets of at least
7.0% upon full implementation

e a minimum ratio of Tier 1 capital to risk-wetigld assets of at least 6.0%, plus the 2.5% cagtadervation buffer (which is added
to the 6.0% Tier 1 capital ratio as that buffeplesed-in, effectively resulting in a minimum Tiecapital ratio of 8.5% upon full
implementation)
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* aminimum ratio of total capital (that is, Tieplus Tier 2 capital) to risk-weighted assetatdeast 8.0%, plus the 2.5% capital
conservation buffer (which is added to the 8.0%ltoapital ratio as that buffer is phased-in, dffety resulting in a minimum
total capital ratio of 10.5% upon full implementat); and

* aminimum leverage ratio of 4.0%, calculated ag#ti® of Tier 1 capital to adjusted average codsied asset:

The Basel Il Capital Rules also provides for auntercyclical capital buffer” that is applicabledoly certain covered institutions and is not
expected to have any current applicability to Oltibhal or Old National Bank.

The aforementioned capital conservation bufferisighed to absorb losses during periods of econsimgss. Banking institutions with a re
of CET1 to risk-weighted assets above the minimuirbielow the conservation buffer will face limitats on the payment of dividends,
common stock repurchases and discretionary casheyatg to executive officers based on the amoutiteohortfall.

The Basel Il Capital Rules provides for a numbfedeductions from and adjustments to CET1. Theskide, for example, the requirement
that mortgage servicing rights, deferred tax assependent upon future taxable income and sigmifizevestments in non-consolidated
financial entities be deducted from CET1 to theeakthat any one such category exceeds 10% of @E@Il such categories in the aggregate
exceed 15% of CET1. Under current capital standahgseffects of accumulated other comprehensigene items included in capital are
excluded for the purposes of determining regulataryital ratios. Under the Basel Il Capital Rul@sl National and Old National Bank are
given a one-time election (the “Opt-out ElectiotB)filter certain accumulated other comprehensia®ime (“AOCI”) components,
comparable to the treatment under the current gének-based capital rule. The AOCI Opit Election must be made on the March 31, 2
Call Report and FR Y-9C for Old National Bank anid Qational, respectively.

Implementation of the deductions and other adjustei® CET1 will begin on January 1, 2015 and bélphased-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).

In addition, the Basel Il Capital Rules revise thkes for calculating risk-weighted assets to egkatheir risk sensitivity. They establish a
new framework under which mortgage-backed secarétied other securitization exposures will be sulifedskweights ranging from 20%
1,250%. The rules also establish adjusted risk-misifpr credit exposures, including multi-familydscommercial real estate exposures that
are 90 days or more past due or on non-accruathwhill be subject to a 150% risk-weight, excepsituations where qualifying collateral
and/or guarantees are in place. The existing teyatorf residential mortgage exposures will remainject to either a 50% risk-weight (for
prudently underwritten owner-occupied first liehattare current or less than 90 days past duel60% risk-weight (for all other residential
mortgage exposures including 90 days or more pasedposures).

Management believes that, as of December 31, ZDtiRB\National and Old National Bank would meet apital adequacy requirements under
the Basel Ill Capital Rules on a fully phased-isibaf such requirements were currently effectRequirements to maintain higher levels of
capital or to maintain higher levels of liquid asseould adversely impact the Company’s net income.

The final Basel Il Capital Rules are effective fold National on January 1, 2015. The final rulesnt banks with less than $15 billion in
assets to continue to treat trust preferred séesidts Tier 1 capital. This treatment is permageagrndfathered as Tier 1 capital even if Old
National should ever exceed $15 billion assetstdwgganic growth. Should Old National exceed $illioh in assets as the result of a mel
or acquisition, then the Tier 1 treatment will Beped out, but will still be treated as Tier 2 tapiThe final rule also permits banks with less
than $250 billion in assets to choose to continigueling unrealized gains and losses on certaiorgis holdings for purposes of calculat
regulatory capital. Old National must make thisickan the first quarter of 2015. The rules limivanking organization’s capital distributions
and certain discretionary bonus payments if thekingnorganization does not hold a “capital consgovebuffer” consisting of a specified
amount of CET1 capital in addition to the amourde®sary to meet its minimum risk-based capitalirequents.
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Historically, the regulation and monitoring of baakd bank holding company liquidity has been ad@r@ss a supervisory matter, without
minimum required formulaic measures. The BasdldUidity framework requires banks and bank holdomgnpanies to measure their
liquidity against specific liquidity tests thattledugh similar in some respects to liquidity measuristorically applied by banks and regula
for management and supervisory purposes, goingafiahwould be required by regulation. One test,rreteto as the liquidity coverage ratio
(“LCR"), is designed to ensure that the bankingtgmbaintains an adequate level of unencumbereld-gigality liquid assets equal to the
entity’s expected net cash outflow for a 30-dayetinorizon (or, if greater, 25% of its expectedItotesh outflow) under an acute liquidity
stress scenario. The other test, referred to asehstable funding ratio (“NSFR"), is designeptomote more medium- and long-term
funding of the assets and activities of bankingtiestover a one-year time horizon. These requirgmeill incent banking entities to increase
their holdings of U.S. Treasury securities and offoeereign debt as a component of assets andasetbe use of longrm debt as a fundir
source. The Basel lll liquidity framework contentethat the LCR was subject to an observatiorogarontinuing through mid-2013 and,
subject to any revisions resulting from the anadysenducted and data collected during the observatriod, will be implemented as a
minimum standard on January 1, 2015, with a phageiiod ending January 1, 2019. Similarly, it @nplates that the NSFR will be subject
to an observation period through mid-2016 and,extlip any revisions resulting from the analyseslooted and data collected during the
observation period, implemented as a minimum stahlbia January 1, 2018. These new standards arecubjfurther rulemaking and their
terms may well change before implementation. Thierfal banking agencies have not proposed ruleseimghting the Basel Il liquidity
framework and have not determined to what extezy Will apply to U.S. banks that are not largeeingationally active banks.

Management believes that, as of December 31, ZDltRBNational Bank would meet the LCR requiremerdemthe Basel Il on a fully
phased-in basis if such requirements were currefithctive. Management's evaluation of the impddhe NSFR requirement is ongoing as
of December 31, 2013. Requirements to maintaindritgvels of liquid assets could adversely imphet€ompany’s net income.

Prompt Corrective Action Regulatior. The Federal Deposit Insurance Act (the “FDIA”) rggg, among other things, federal bank
regulatory authorities to take “prompt correctivi@n” with respect to banks which do not meet minimunitahpequirements. Under curre
prompt corrective action regulations, a bank wal(p “well capitalized” if the institution has attl risk-based capital ratio of 10.0% or
greater, a Tier 1 risk-based capital ratio of 6@%greater, and a leverage ratio of 5.0% or greatet is not subject to any order or written
directive by any such regulatory authority to meed maintain a specific capital level for any calpiteasure; (ii) “adequately capitalized” if
the institution has a total risk-based capitalorafi 8.0% or greater, a Tier 1 risk-based capétbrof 4.0% or greater, and a leverage ratio of
4.0% or greater and is not “well capitalized”;)(llundercapitalized” if the institution has a totek-based capital ratio that is less than 8.0
Tier 1 risk-based capital ratio of less than 4.0% teverage ratio of less than 4.0%; (iv) “sigrafitly undercapitalizedt the institution has
total risk-based capital ratio of less than 6.0%iex 1 risk-based capital ratio of less than 3@% leverage ratio of less than 3.0%; and
(v) “critically undercapitalized” if the institutigs tangible equity is equal to or less than 2.G%werage quarterly tangible assets. An
institution may be downgraded to, or deemed taba capital category that is lower than indicdigdts capital ratios if it is determined to
in an unsafe or unsound condition or if it receimasunsatisfactory examination rating with respedtertain matters. A bank’s capital
category is determined solely for the purpose plyapg prompt corrective action regulations, and tapital category may not constitute an
accurate representation of the bank’s overall fiercondition or prospects for other purposes.

The FDIA generally prohibits a depository institutifrom making any capital distributions (includipgyment 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 aar@ 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 liabfiitlye parent holding company is limited to theskrsof (i) an amount equal to 5.0% of the
depository institution’s total assets at the titnegeicame 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.”
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“Significantly undercapitalized” depository institons may be subject to a number of requiremendsrastrictions, including orders to sell
sufficient voting stock to become “adequately cajred,” requirements to reduce total assets, asdation of receipt of deposits from
correspondent banks. “Critically undercapitaliz@wtitutions are subject to the appointment ofceieer or conservator.

The Basel 11l Capital Rules revised the “promptrective action” regulations pursuant to Sectioro8the FDIA, by

» introducing a CET1 ratio requirement at each |¢gther than critically undercapitalized), with ttezjuired CET1 ratio being 6.5
for well-capitalized status

» increasing the minimum Tier 1 capital ratiouggment for each category, with the minimum Tieisk-based capital ratio for
well-capitalized status being 8.0% (as compared touheit 6.0%); ani

» eliminating the current provision that providkat a bank with a composite supervisory rating ofay have a 3.0% leverage ratio
and still be we-capitalized

Management believes that, as of December 31, ZDltRBNational Bank was “well capitalized” based be fiforementioned existing ratios
and the ratios as modified by the Basel Il CagRales.

Deposit Insurance. Substantially all of the deposits of Old Nationar are insured up to applicable limits by the Befplasurance Fund
(“DIF") of the FDIC and Old National Bank is subject to @g&pinsurance assessments to maintain the DIFo§iejpsurance assessments
based on average consolidated total assets miunage/tangible equity. Under the FDIC's risk-baassessment system, insured institutions
with less than $10 billion in assets, such as Qitidwal Bank, are assigned to one of four riskgaties based on supervisory evaluations,
regulatory capital level, and certain other facterish less risky institutions paying lower assesats. An institution’s assessment rate
depends upon the category to which it is assignedcartain other factors.

The initial base assessment rate ranges from 5 tm8is points on an annualized basis. After tfexedf potential base-rate adjustments, the
total base assessment rate could range from 25 basis points on an annualized basis. As ther&d€rve ratio grows, the rate schedule will
be adjusted downward. Additionally, an institutiomist pay an additional premium equal to 50 basistpon every dollar (above 3% of an
institution’s Tier 1 capital) of long-term, unseedrdebt held that was issued by another insuredsitepy institution (excluding debt
guaranteed under the Temporary Liquidity GuaraRtegram). The FDIC has the authority to raise weloassessment rates, subject to
limits, and to impose special additional assesssnent

In October 2010, the FDIC adopted a new DIF resitmigplan to ensure that the DIF reserve ratiomead.35% by December 31, 2020, as
required by the Dodd-Frank Act. At least semi-ariyughe FDIC will update its loss and income piajens for the fund and, if needed, will
increase or decrease assessment rates, followtigggramd-comment rulemaking if required.

The temporary unlimited deposit insurance covefagaon-interestearing transaction accounts that became effeatiMeecember 31, 20:
pursuant to rules adopted in accordance with thddErrank Act terminated on December 31, 2012. Theseunts are now insured under the
general deposit insurance coverage rules of th€FDI

Under the FDIA, the FDIC may terminate deposit lasige upon a finding that the institution has erglg unsafe and unsound practices, is
in an unsafe or unsound condition to continue djmars, or has violated any applicable law, regalatrule, order or condition imposed by
FDIC
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Safety and Soundness Regulatioln accordance with the FDIA, the federal bankingrages adopted guidelines establishing general
standards relating to internal controls, informatsystems, internal audit systems, loan documemntatredit underwriting, interest rate risk
exposure, asset growth, asset quality, earningspensation, fees and benefits. In general, theefin&b require, among other things,
appropriate systems and practices to identify aadage the risks and exposures specified in thestpoics. The guidelines prohibit excessive
compensation as an unsafe and unsound practicgesadbe compensation as excessive when the amuaidtare unreasonable or
disproportionate to the services performed by atetive officer, employee, director or principahstholder. In addition, regulations adog
by the federal banking agencies authorize the agene require that an institution that has beeemnotice that it is not satisfying any of
such safety and soundness standards to submitgliaoge plan. If, after being so notified, the ington fails to submit an acceptable
compliance plan or fails in any material respedtrtplement an accepted compliance plan, the agenst issue an order directing corrective
actions and may issue an order directing otheomastdf the types to which an undercapitalized tunstin is subject under the “prompt
corrective action” provisions of FDIA. If the ingttion fails to comply with such an order, the agemay seek to enforce such order in
judicial proceedings and to impose civil money pies

Incentive Compensatiol. The Dodd-Frank Act requires the federal bank reguaagencies and the SEC to establish joint reigula or
guidelines prohibiting incentive-based paymentrageaments at specified regulated entities, suchi@®&tional and Old National Bank,
having at least $1 billion in total assets thatoemage inappropriate risks by providing an exeeutifficer, employee, director or principal
shareholder with excessive compensation, feessmefiis or that could lead to material financiaddo the entity. In addition, these regula
must establish regulations or guidelines requignganced disclosure to regulators of incentive-dbasenpensation arrangements. The
agencies proposed such regulations in April 2011 the regulations have not been finalized. Ifibgulations are adopted in the form initi:
proposed, they will impose limitations on the maninevhich Old National may structure compensafiomits executives.

In June 2010, the Federal Reserve Board, OCC ah@ EBued comprehensive final guidance on incertorapensation policies intended to
ensure that the incentive compensation policidsaoking organizations do not undermine the safetysmundness of such organizations by
encouraging excessive risk-taking. The guidancégtwtovers all employees that have the ability tdamially affect the risk profile of an
organization, either individually or as part ofragp, is based upon the key principles that a lman&irganization’s incentive compensation
arrangements should (i) provide incentives thanaloencourage risk-taking beyond the organizatiabitity to effectively identify and
manage risks, (ii) be compatible with effectiveeimal controls and risk management, and (iii) gsuted by strong corporate governance,
including active and effective oversight by theamigation’s board of directors. These three priesifare incorporated into the proposed joint
compensation regulations under the Dodd-Frank distussed above.

The Federal Reserve Board will review, as parhefregular, risk-focused examination process,nberitive compensation arrangements of
banking organizations, such as Old National, thatat “large, complex banking organizations.” Tdhesviews will be tailored to each
organization based on the scope and complexithigbtganization’s activities and the prevalencmeéntive compensation arrangements.
The findings of the supervisory initiatives will becluded in reports of examination. Deficienciadl tae incorporated into the organization’s
supervisory ratings, which can affect the orgamires ability to make acquisitions and take othetians.

Enforcement actions may be taken against a barddiganization if its incentive compensation arrangets, or related risk-management
control or governance processes, pose a risk torfnization’s safety and soundness and the argtonm is not taking prompt and effective
measures to correct the deficiencies.

Loans to One BorrowerOld National Bank generally may not make loansxbemd credit to a single or related group of boeowin excess
of 15% of unimpaired capital and surplus. An addiil amount may be loaned, up to 10% of unimpaiegital and surplus, if the loan is
secured by readily marketable collateral, whichegelly does not include real estate. As of Decem3tie2013, Old National Bank was in
compliance with the loans-to-one-borrower limitago

Depositor Preferenc. The FDIA provides that, in the event of the “liqaitbn or other resolution” of an insured depositimstitution, the
claims of depositors of the institution, includitige claims of the FDIC as subrogee of insured degssand certain claims for administrative
expenses of the FDIC as a receiver, will have fiyi@mver other general unsecured claims againsintéution. If an insured depository
institution fails, insured and uninsured deposijtateng with the FDIC, will have priority in paymieahead of unsecured, non-deposit
creditors, including depositors whose depositgasable only outside of the United States and #rerg bank holding company, with respect
to any extensions of credit they have made to swsired depository institution.
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Community Reinvestment AcfThe Community Reinvestment Act of 1977 (“CRA”) régs depository institutions to assist in meeting t
credit needs of their market areas consistent safa and sound banking practice. Under the CRA) dapository institution is required to
help meet the credit needs of its market areaarnpng other things, providing credit to low- andda@te-income individuals and
communities. Depository institutions are periodicaixamined for compliance with the CRA and aregresd ratings that must be publicly
disclosed. In order for a financial holding compamgommence any new activity permitted by the BAKE, or to acquire any company
engaged in any new activity permitted by the BHQ, Aach insured depository institution subsididrthe financial holding company must
have received a rating of at least “satisfactonyit$ most recent examination under the CRA. Funtioee, banking regulators take into
account CRA ratings when considering approval diaie applications. Old National Bank received ngrof “outstanding’in its most recet
CRA exam for the period ended December 31, 2012.

Financial Privacy. The federal banking regulators adopted rules tht the ability of banks and other financial instions to disclose non-
public information about consumers to nonaffiliateild parties. These limitations require discl@saf privacy policies to consumers and, in
some circumstances, allow consumers to prevenibgis@ of certain personal information to a notiatfd third party. These regulations
affect how consumer information is transmitted thylo diversified financial companies and conveyedtutside vendors.

Old National Bank is also subject to regulatorydglines establishing standards for safeguardingpmesr information. These guidelines
describe the federal banking agencies’ expectafmmihe creation, implementation and maintenarf@ndnformation security program,
which would include administrative, technical arigysical safeguards appropriate to the size and ity of the institution and the nature
and scope of its activities. The standards seh fiorthe guidelines are intended to ensure thergga@nd confidentiality of customer records
and information, protect against any anticipatedats or hazards to the security or integrity @hstecords and protect against unauthorized
access to or use of such records or informationdtad result in substantial harm or inconvenietacany customer.

Anti-Money Laundering and the USA Patriot AcA major focus of governmental policy on financiasiitutions in recent years has been
aimed at combating money laundering and terransiiicing. The USA PATRIOT Act of 2001 (the “USA Rat Act”) substantially
broadened the scope of United States anti-monexéring laws and regulations by imposing signiftaaew compliance and due diligence
obligations of financial institutions, creating newmes and penalties and expanding the extradeagi jurisdiction of the United States.
Failure of a financial institution to maintain aimplement adequate programs to combat money laungdend terrorist financing, or to
comply with all of the relevant laws or regulatipnsuld have serious legal and reputational coresseps for the institution, including caus
applicable bank regulatory authorities not to apprmerger or acquisition transactions when regufapproval is required or to prohibit
such transactions even if approval is not required.

Office of Foreign Assets Control Regulatiohe United States has imposed economic sanctiahaftfect transactions with designated
foreign countries, nationals and others which amiaistered by the U.S. Treasury Department OffitEoreign Assets Control. Failure to
comply with these sanctions could have serioud keigé reputational consequences, including calsimdicable bank regulatory authorities
not to approve merger or acquisition transactiohemregulatory approval is required or to prohsbith transactions even if approval is not
required.

Transactions with Affiliates Transactions between Old National Bank and itdiaifis are regulated by the Federal Reserve umdépas

23A and 23B of the Federal Reserve Act and releggdlations. These regulations limit the types amdunts of covered transactions
engaged in by Old National Bank and generally negtliose transactions to be on an arm’s-lengtlsb@be term “affiliate” is defined to

mean any company that controls or is under commoairal with Old National Bank and includes Old Matal and its non-bank subsidiaries.
“Covered transactions” include a loan or extengibaredit, as well as a purchase of securitieseidday an affiliate, a purchase of assets
(unless otherwise exempted by the Federal ResBom)the affiliate, certain derivative transactidhat create a credit exposure to an
affiliate, the acceptance of securities issuedhiaydffiliate as collateral for a loan, and the @we of a guarantee, acceptance or letter of ¢

on behalf of an affiliate. In general, these regafes require that any such transaction by Old dveti Bank (or its subsidiaries) with an
affiliate must be secured by designated amounspedified collateral and must be limited to certhiresholds on an individual and aggregate
basis.
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Federal law also limits Old National Bank’s autliyitb extend credit to its directors, executiveadfs and 10% shareholders, as well as to
entities controlled by such persons. Among othiergs extensions of credit to insiders are requiocle made on terms that are substantially
the same as, and follow credit underwriting proceduhat are not less stringent than, those pragdibr comparable transactions with
unaffiliated persons. Also, the terms of such esimms of credit may not involve more than the ndmisk of repayment or present other
unfavorable features and may not exceed certaitalions on the amount of credit extended to swasgns, individually and in the
aggregate, which limits are based, in part, oratheunt of Old National Bank’s capital.

Federal Home Loan Bank Systerld National Bank is a member of the Federal Hornarn_.Bank System, which consists of 12 regional
Federal Home Loan Banks. The Federal Home Loan Bgskem provides a central credit facility primafibr member institutions. As a
member of the Federal Home Loan Bank of Indianag6kHLBI"), Old National Bank is required to acgeiiand hold shares of capital stock
of the FHLBI in an amount at least equal to the sdithe membership stock purchase requirementrrdeted on an annual basis at the end
of each calendar year, and the activity-based gtackhase requirement, determined on a daily bBeisOld National Bank, the membership
stock purchase requirement is 1.0% of the MortgRgkexted Assets, as defined by the FHLBI, which sasgrincipally of residential
mortgage loans and mortgage-backed securities hyelld National Bank. The activity-based stockghase requirement is equal to the sum
of: (1) a specified percentage ranging from 2.0%.686, which for Old National Bank is 5.0%, of aatsding borrowings from the FHLBI;
(2) a specified percentage ranging from 0.0% t&®%@hich for Old National Bank is 3.0%, of the datsding principal balance of Acquired
Member Assets, as defined by the FHLBI, and dejié@mmitments for Acquired Member Assets; (3) acHfjgd dollar amount related to
certain off-balance sheet items, [which for OldiNiaal Bank is inapplicable]; and (4) a specifiedggmtage ranging from 0.0% to 5.0%,
[which for Old National Bank is inapplicable], dfd carrying value on the FHLBI's balance sheetesfvétive contracts between the FHLBI
and Old National Bank. The FHLBI can adjust thecdjed percentages and dollar amount from timen@twithin the ranges established by
the FHLBI capital plan. As of December 31, 2013] Qktional Bank was in compliance with the minimstock ownership requirement.

Federal Reserve SystefRederal Reserve regulations require depositorjturisins to maintain cash reserves against thairsaction

accounts (primarily NOW and demand deposit accQuAtseserve of 3% is to be maintained against egate transaction accounts between
$12.4 million and $79.5 million (subject to adjustm by the Federal Reserve) plus a reserve of Bd¥ject to adjustment by the Federal
Reserve between 8% and 14%) against that portitotalftransaction accounts in excess of $79.5anillThe first $12.4 million of otherwise
reservable balances (subject to adjustment by ¢deral Reserve) is exempt from the reserve reqeinesnOld National Bank is in
compliance with the foregoing requirements

Other RegulationsOld National Bank is subject to federal consumetgwstion statutes and regulations promulgated utidease laws,
including, but not limited to, the:

» Truth-In-Lending Act, governing disclosures of credit tetmsonsumer borrower

» Home Mortgage Disclosure Act, requiring financiadtitutions to provide certain information aboutdemortgage and refinanc
loans;

» Fair Credit Reporting Act, governing the preeisof consumer information to credit reporting agies and the use of consumer
information;

» Fair Debt Collection Act, governing the manner iniethh consumer debts may be collected by colledigencies; an

» Electronic Funds Transfer Act, governing autbmdeposits to and withdrawals from deposit ac¢c®amd customers’ rights and
liabilities arising from the use of automated tellgachines and other electronic banking servi

The Dodd-Frank Act created a new Consumer FinaRei@ection Bureau (“CFPB”), which took over resgibility for enforcing the

principal federal consumer protection laws, sucthasTruth in Lending Act, the Equal Credit Oppaity Act, the Real Estate Settlement
Procedures Act and the Truth in Saving Act, amahgrs, on July 21, 2011. Institutions that havestsssf $10 billion or less will continue to
be supervised and examined in this area by theirgoy federal regulators (in the case of the Bainé,OCC). Old National Bank currently |
less than $10 billion in assets, but if its pendaeguisitions are approved, Old National Bank'stswill exceed $10 billion and be subject to
the regulation of the CFPB. The Act also gives@Ré¢’B expanded data collecting powers for fair Ileggiurposes for both small business
mortgage loans, as well as expanded authorityeeemt unfair, deceptive and abusive practices.Odad-Frank Act also weakened the
federal preemption of state laws that had appbetktional banks. As a result it is likely Old Natal Bank will be subject to a wider array of
State laws going forward.
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In January 2013, the CFPB issued a series of fiilas related to mortgage loan origination and gage loan servicing. In particular, on
January 10, 2013, the CFPB issued a final ruleémphting the ability-to-repay and qualified mortgd@M) provisions of the Truth in
Lending Act, as amended by the Dodd-Frank Act (@&l Rule”). The ability-to-repay provision requireseditors to make reasonable, good
faith determinations that borrowers are able t@yepeir mortgages before extending the creditdasea number of factors and
consideration of financial information about theroaver from reasonably reliable third-party docutsetnder the Dodd-Frank Act and the
QM Rule, loans meeting the definition of “qualifietbrtgage” are entitled to a presumption that #melér satisfied the ability-to-repay
requirements. The presumption is a conclusive pneson/safe harbor for prime loans meeting the @guirements, and a rebuttable
presumption for higher-priced/subprime loans megtive QM requirements. The definition of a “qua&ifimortgage” incorporates the
statutory requirements, such as not allowing negatmortization or terms longer than 30 years. §heRule also adds an explicit maximum
43% debt-to-income ratio for borrowers if the laamo meet the QM definition, though some mortgapes meet GSE, FHA and VA
underwriting guidelines may, for a period not teesd seven years, meet the QM definition withoirideubject to the 43% debt-to-income
limits. The QM Rule became effective January 10,20

We are still evaluating the rules recently issugdhe CFPB to determine if they will have any Iaegm impact on our mortgage loan
origination and servicing activities. Compliancehwthese rules will likely increase our overall uegory compliance costs.

Dividend Limitation. Old National Bank is subject to the provisionstaf National Bank Act, is supervised, regulated examined by the
OCC, and is subject to the rules and regulatiorte®fOCC, Federal Reserve and the FDIC. A subatgition of Old National’s cash
revenue is derived from dividends paid to it by Qligtional Bank. These dividends are subject toovariegal and regulatory restrictions as
summarized in Note 22 to the consolidated finarsti@iements.

Legislative and Regulatory InitiativesFrom time to time, various legislative and regutatiaitiatives are introduced in Congress and state
legislatures, as well as by regulatory agenciesh$uitiatives may include proposals to expandantact the powers of bank holding
companies and depository institutions or proposatibstantially change the financial institutiegulatory system. Such legislation could
change banking statutes and the operating envirohaiédld National in substantial and unpredictalleys. If enacted, such legislation cc
increase or decrease the cost of doing businesis di expand permissible activities or affect toenpetitive balance among banks, savings
associations, credit unions, and other financistitutions. Old National cannot predict whether angh legislation will be enacted, and, if
enacted, the effect that it, or any implementirgutations, would have on the financial conditiorr@sults of operations of Old National. A
change in statutes, regulations or regulatory pdiapplicable to Old National or any of its suksi@s could have a material effect on Old
Nationa’s business, financial condition and results ofragiens.

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 statementsgoinformation and amendments to
those reports filed or furnished (if applicablak accessible at no cost on Old National's webatiteww.oldnational.com as soon as
reasonably practicable after electronically subimitsuch materials to the SEC. The SEC maintainstannet site that contains reports, pr
and information statements and other informatiaarding 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.&Mhgton, DC 20549. The public may obtain infoiorabn the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330
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ITEM 1A. RISK FACTORS

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

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 envinent and is subject to extensive regulation, sugiervand examination by, among others,
the OCC, the FDIC, the Federal Reserve and the 8fdhdiana. Such regulation and supervision efabtivities in which an institution may
engage is primarily intended for the protectionhaf depositors and federal deposit insurance fundxddition, the Treasury has certain
supervisory and oversight duties and respons#slitinder EESA and the CPP. See “Business - Sujperasd Regulation” herein.
Applicable laws and regulations may change, antl shanges may adversely affect Old National's lrssinThe Dodd-Frank Act, enacted in
July 2010, mandated the most wide-ranging overbfihancial industry regulation in decades. Tligislation, among other things,
established the CFPB with broad authority to adstémiand enforce a new federal regulatory framewbdonsumer financial regulation,
including consumer mortgage banking. Many aspddiseoDodd-Frank Act are subject to rulemaking ailtitake effect over several years,
making it difficult to anticipate the overall finaial impact on Old National. Nevertheless, Old Naél expects the DodBrank Act, including
current and future rules implementing its provisiamd the interpretations of those rules, will hawketrimental impact on revenues and
expenses, require Old National to change certaits @usiness practices, intensify the regulatopesvision of Old National and the financial
services industry, increase Old National's capigluirements and impose additional assessmentsostslon Old National. In addition,
certain provisions in the legislation that do natrently apply to Old National will become effeaias Old National grows and its
consolidated assets increase to over $10 billibe. TFPB has examination and enforcement authoréy all banks and savings institutions
with more than $10 billion in assets.

Regulatory authorities also have extensive disameti 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 altoesfor loan losses. Any change
in such regulation and oversight, whether in threnfof restrictions on activities, regulatory policggulations, 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 could\eersely affect Old National’s earnings, as the ktlyi 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 extgoin economic or political conditions, local arational, as well as governmental
monetary policies. Conditions such as recessioammoyment, changes in interest rates, inflatiooney supply and other factors beyond
Old National's control may adversely affect itsetsguality, deposit levels and loan demand andethes, Old National's earnings. Because
Old National has a significant amount of commergall estate loans, decreases in real estate wabués adversely affect the value of
property used as collateral. Adverse changes ie¢baomy may also have a negative effect on tHiyabi Old National’s borrowers to mal
timely repayments of their loans, which would haweadverse impact on Old National’s earnings. biitah, substantially all of Old
Nationa’s loans are to individuals and businesses in Gdtiddal’'s market area. Consequently, any econoeitirie in Old National's
primary market areas, which include Indiana, weskantucky, southeast lllinois, and southwest Mjeim, could have an adverse impact on
Old National’s earnings.
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Changes in interest rates could adversely affectl Qlational’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 marik&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, resultingiitower yield on earnings assets.

Old National continually encounters technologicahange.

The financial services industry is continually urgteng rapid technological change with frequentddtictions of new technology-driven
products and services. The effective use of tedgyoincreases efficiency and enables financialtirt&ins to better serve customers and to
reduce costs. Old Nationalfuture success depends, in part, upon its aldlinddress customer needs by using technologsotode product:
and services that will satisfy customer demandsyedkas to create additional efficiencies in Oldtidnal’s operations. Old National may not
be able to effectively implement new technologyen products and services or be successful in iagkhese products and services to its
customers. Failure to successfully keep pace withriological change affecting the financial sewicglustry could negatively affect Old
Nationa’s growth, revenue and profit.

Changes in consumer use of banks and changes instoner spending and savings habits could adversélgc Old National's financial
results.

Technology and other changes now allow many custetecomplete financial transactions without udiagks. For example, consumers
pay bills and transfer funds directly without goitiigough a bank. This process of eliminating baaskitermediaries could result in the loss
of fee income, as well as the loss of customer siépand income generated from those depositdditian, changes in consumer spending
and savings habits could adversely affect Old Matlis operations, and Old National may be unabkintely develop competitive new
products and services in response to these chémafesre accepted by new and existing customers.

Our earnings could be adversely impacted by incides of fraud and compliance failure.

Financial institutions are inherently exposed st risk. A fraud can be perpetrated by a custah&ld National, an employee, a vendor, or
members of the general public. We are most subjefchud and compliance risk in connection with thigination of loans, ACH

transactions, ATM transactions and checking tratimas. 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 originatedamgpliance 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 wouldexdely impact the performance of our loan portfoli

Risks Related to Old National’s Business

Acquisitions may not produce revenue enhancementsast savings at levels or within timeframes origily anticipated and may result i
unforeseen integration difficulties and dilution texisting shareholder value.

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 weyiee 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 acdnomic dilution to our current shareholders. €iemo assurance that, following any
mergers or acquisitions, our integration effortf e successful or that, after giving effect te ticquisition, we will achieve profits
comparable to, or better than, our historical eiguee.
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Acquisitions and mergers involve a number of expered 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 evaluathtcoperations, management and market risksn@ghect to the target institution
may not be accurat

« the time and costs of evaluating new markeatsdiexperienced local management and openingaféees, and the time lags
between these activities and the generation ofcserfit assets and deposits to support the costeafxpansior

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

» the diversion of our management’s attentiothtonegotiation of a transaction, and the integratif the operations and personnel
of the combined businesst

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

« theincurrence and possible impairment of gabdssociated with an acquisition and possibleeaise short-term effects on our
results of operation:

» closing delays and increased expenses relatea t@dolution of lawsuits filed by shareholdersasfjets; an

» therisk of loss of key employees and custorr

Old National must generally receive federal reqarkapproval before it can acquire a bank or barllihg company. Old National cannot be
certain when or if, or on what terms and conditjarsy required regulatory approvals will be grantetli National may be required to sell
banks or branches as a condition to receiving e¢guy approval.

Future acquisitions could be material to Old Nagicand it may issue additional shares of stockapfpr those acquisitions, which would
dilute current shareholder’s ownership interests.

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

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 thoaedpas well as demand for loans and other prodmctservices that Old National offers, is
highly dependent upon the business environmettamtarkets where Old National operates and in thited States as a whole. A favorable
business environment is generally characterize@umpng other factors, economic growth, efficieritzd 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 confidenceitéitions on the availability or increases
in the cost of credit and capital; increases ifalidn or interest rates; high unemployment, ndtdisasters, terrorist acts or a combination of
these or other factors.

Although the domestic economy continued its modastvery in 2013, the sustained high unemploymeatietand the lengthy duration of
unemployment have directly impaired consumer filegrand pose risks to the financial services ingu$trere is continued stress in the
consumer real estate market; and certain commeeahkstate markets continue to pose challengésreestic economic performance anc
financial services industry. Unless and until taeremy, loan demand, credit quality and consumefigence improve, it is unlikely that
revenues will increase significantly, and may kstuced further.
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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 judgsn@mbut the collectibility of Old National’s loaonfolio, 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 monitorimgactices, the effect of the declining economy daégatively impact the ability of Old
Nationa’s borrowers to repay loans in a timely manner emuld also negatively impact collateral values.a&gsult, Old National may
experience significant loan losses that could teameaterial adverse effect on Old National’'s oparatesults. Since Old National must use
assumptions regarding individual loans and the eann Old Nationals current allowance for loan losses may not badefit to cover actu:
loan losses. Old National’'s assumptions may natipate 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 Nationaigiér 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 Nationallb&ance would materially decrease Old Nationals imcome. There can be no assurance
that Old National’'s monitoring procedures and gebowill 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 eskadées, commercial loans, agricultural real edzdes, 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 betheismllateral 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 LoarRBepayment is dependent upon income being gendratedounts sufficient to cover operating
expenses and debt servi

» Commercial LoansRepayment is dependent upon the successful opetibe borrowe' s business

e Consumer LoangConsumer loans (such as personal lines of credityallateralized, if at all, with assets that nmay provide an
adequate source of payment of the loan due to diegien, damage, or los

e Agricultural Loans Repayment is dependent upon the successful opew@tibie business, which is greatly dependent omyma
things outside the control of either Old NationalnR or the borrowers. These factors include weatteenmodity prices, and
interest rates

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 lEdlcartificates of deposit, repurchase agreemantsfederal funds purchased. Negative
operating results or changes in industry conditimmsd 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 inagaeportionately to cover our costs. In this case results of operations and financial
condition would be negatively affected.

20



Table of Contents

Our accounting estimates and risk management praeesrely on analytical and forecasting models

The processes that we use to estimate probablddssaés 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 ittabdequate or inaccurate because of
other flaws in their design or their implementatitfrour models for determining interest rate risid asset-liability management are
inadequate, we may incur increased or unexpectsgsoupon changes in market interest rates or witadet 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 netadverse effect on our business, financial ciomliand results of operations.

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

Old National may have to foreclose on collateralparty to protect Old National’s investment and rtfagreafter own and operate such
property, in which case Old National will be expi$e the risks inherent in the ownership of re&tes 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 expenéigiassociated with the ownership of real
estate, principally real estate taxes, insuranue naaintenance 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 tonggate revenues, resulting in reduced levels dftphility.

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

In our market area, Old National encounters sigaift competition from other commercial banks, sgwiand loan associations, credit unic
mortgage banking firms, consumer finance compageesrities brokerage firms, insurance companieseymmarket mutual funds and other
financial intermediaries. Our competitors may hawvbstantially greater resources and lending lithés Old National does and may offer
services that Old National does not or cannot pl@vDld National’s profitability depends upon Oldtinal’s continued ability to compete
successfully in Old National’s market area.

Our business could suffer if we falil to attract arrétain skilled people.

Our success depends, in large part, on its albdipttract and retain key people. Competition fer best people in most activities we engay
can be intense. We may not be able to hire thegeesgile or to keep them. The loss of any of ourgengonnel or an inability to continue to
attract, retain and motivate key personnel coulceeskly affect our business.
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A breach in the security of our systems could digtwur business, result in the disclosure of cordittial information, damage ou
reputation and create significant financial and ledjexposure.

Although we devote significant resources to mamtaid regularly upgrade our systems and procelsatare designed to protect the security
of our computer systems, software, networks andratithnology assets and the confidentiality, intg@nd availability of information
belonging to us and our customers, there is naasse that our security measures will provide alisa@ecurity. In fact, many other financial
services institutions and companies engaged inptatessing have reported breaches in the seafriheir websites or other systems, some
of which have involved sophisticated and targetéathks intended to obtain unauthorized accessrfidemtial information, destroy data,
disable or degrade service, or sabotage systetes, thirough the introduction of computer virusesnatware, cyberattacks and other means.
Certain financial institutions in the United Stakes/e also experienced attacks from technicallfistipated and well-resourced third parties
that were intended to disrupt normal business @ietivby making internet banking systems inaccéssdcustomers for extended periods.
These “denial-of-service” attacks have not breaahedlata security systems, but require substamrg$alurces to defend, and may affect
customer satisfaction and behavior.

Despite our efforts to ensure the integrity of systems, it is possible that we may not be ablntipate or to implement effective
preventive measures against all security breachiese types, especially because the techniqusbsalange frequently or are not recogn
until launched, and because security attacks dgimate from a wide variety of sources, includireygons who are involved with organized
crime or associated with external service provideraho may be linked to terrorist organizationiostile foreign governments. Those
parties may also attempt to fraudulently induce leyg®es, customers or other users of our systerdisttose sensitive information in order to
gain access to our data or that of our customecteants. These risks may increase in the futureesontinue to increase our mobile
payments and other internet-based product offeid@ngisexpand our internal usage of web-based predunct applications.

If our security systems were penetrated or circurted it could cause serious negative consequédarces, including significant disruption

of our operations, misappropriation of our confiti@ninformation or that of our customers, or damagr computers or systems and those of
our customers and counterparties, and could resuiblations of applicable privacy and other laisancial loss to us or to our customers,
loss of confidence in our security measures, custatissatisfaction, significant litigation exposua@d harm to our reputation, all of which
could have a material adverse effect on us.

We have risk related to legal proceedings.

We are involved in judicial, regulatory and arhitva proceedings concerning matters arising frombusiness activities and fiduciary
responsibilities. We establish reserves for letgihts when payments associated with the claimsreqarobable and the costs can be
reasonably estimated. We may still incur legal €éat a matter even if we have not establishegearve. In addition, the actual cost of
resolving a legal claim may be substantially higihan any amounts reserved for that matter. Theaale resolution of a pending or future
legal proceeding, depending on the remedy soughgeanted, could materially adversely affect osutes of operations and financial
condition.

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 divildeis 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 td ®ational’s common stock. In addition,
the following factors may cause the market prigesfrares of Old National’'s common stock to fluctuat

e announcements of developments related to Old Na's business
» fluctuations in Old Nation’s results of operation
» sales or purchases of substantial amounts of OlidbiNg's securities in the marketplac

» general conditions in Old Natior's banking niche or the worldwide econor
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» ashortfall or excess in revenues or earnings cosp® 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, 2013, Old National and its iaffds operated a total of 169 banking centers,afiyin the states of Indiana, lllinois,
Kentucky and Michigan. Of these facilities, 51 werened.

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 unaffiliateicd party. The lease term expires December 8312and provides for the tenant’s option
to extend the term of the lease for four fix@ar periods. In addition, we lease 118 finanatiters from unaffiliated third parties. The ternf
these leases range from six months to twenty-fears: See Note 20 to the consolidated financitds@nts.

ITEM 3. LEGAL PROCEEDINGS

In the normal course of business, Old Nationaligsdubsidiaries have been named, from time to,tasalefendants in various legal actions.
Certain of the actual or threatened legal actionkide claims for substantial compensatory andioitive 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 witimately be resolved, or what the eventual setént, 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&mgtiesults and cash flows for a particular futugeqd, depending on, among other things,
the level of Old National's revenues or incomedoch 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 2010, Old National was named in a dasi®n lawsuit in Vanderburgh Circuit Court chaliing Old National Bank’s checking
account practices associated with the assessmentadraft fees. The theory set forth by plaintiffghis case is similar to other class action
complaints filed against other financial institutsoin recent years and settled for substantial atso®n May 1, 2012, the plaintiff was
granted permission to file a First Amended Comjplainich named additional plaintiffs and amendedaierclaims. The plaintiffs seek
damages and other relief, including restitution.JOne 13, 2012, Old National filed a motion to dissithe First Amended Complaint, which
was subsequently denied by the Court. On Septem#12, the plaintiffs filed a motion for classtdeation, which was granted on

March 20, 2013, and provides for a class of “All@lational Bank customers in the State of Indiaha Wad one or more consumer accounts
and who, within the applicable statutes of limaatthrough August 15, 2010, incurred an overdexdtds a result of Old National Bank’s
practice of sequencing debit card and ATM transastifrom highest to lowest.” Old National soughtrterlocutory appeal on the issue of
class certification on April 2, 2013, which was sefuently denied. Old National does not believeeti®a cause of action under Indiana law
to support the plaintiffs’ claims. Accordingly, dane 11, 2013, Old National moved for summary juelgtnOn September 16, 2013, a
hearing was held on the summary judgment motioncen8eptember 27, 2013, the Court ordered thegsadimediation and informed the
parties that “Court will be denying the motion satmmary judgment upon receiving the report of tieeliator.”
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The parties subsequently met on January 30, 20thithe mediator and were unable to reach an agmemeesolve the dispute. The parties
have agreed to meet again with the mediator attaatiy agreed upon date. The case is not curreetiyor trial. Old National believes it has
meritorious defenses to the claims brought by tamfiffs. At this phase of the litigation, it ishpossible for management of Old National to
determine the probability of a material adverseonte or reasonably estimate the amount of any loss.

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 NASD&1Qck Market (“NASDAQ”) under the ticker symbol @NPrior to August 14, 2103,
Old National's common stock was traded on the NemkYStock Exchange (“NYSE"Yhe following table lists the high and low closisajes
prices as reported by the NYSE or NASDAQ, sharewa and dividend data for 2013 and 2012:

Price Per Share Share Dividend
High Low \Volume Declarec
2013
First Quartel $14.15 $12.6¢ 25,091,40 $ 0.1C
Second Quarte 13.8¢ 11.7¢ 26,810,40 0.1C
Third Quarte! 14.9¢ 13.0C 30,559,80 0.1C
Fourth Quarte 15.6¢ 13.81 29,320,20 0.1C
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 14.1(C 11.8¢ 25,206,90 0.0¢
Fourth Quarte 13.9( 10.9¢ 31,430,30 0.0¢

There were 23,121 shareholders of record as ofibleer31, 2013. Old National declared cash divideri®0.40 per share during the year
ended December 31, 2013 and $0.36 per share dhengar ended December 31, 2012. 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 22 to the consolidated firrstatements for additional information.

The following table summarizes the purchases oftggecurities made by Old National during the touguarter of 2013:

Total Number

of Shares

Total Average Purchased as Maximum Number of

Number Price Part of Publicly Shares that May Yet

of Shares Paid Per Announced Plan: Be Purchased Undel

Period Purchasec Share or Programs the Plans or Program:
10/01/13 - 10/31/13 — $ — — 1,160,65.
11/01/13- 11/30/13 629,02( 14.7¢ 629,02( 531,63:
12/01/13- 12/31/13 260,10 14.9( 260,10 271,52¢
Total 889,12 $14.8: 889,12 271,52¢

On January 24, 2013, the Board of Directors appidkie repurchase of up to 2.0 million shares ofromm stock over a twelve month period
beginning January 24, 2013 and ending January@®H4.During the fourth quarter of 2013, Old Natibrepurchased 889,124 shares on the
open market. During the twelve months ended Dece®he2013, 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, 2015. On Jsr28 2014, the Board of Directors also declamedharease in its quarterly common st
dividend to $.11 per share, a 10% increase ovepriinous cash dividend level of $.10 per share.

EQUITY COMPENSATION PLAN INFORMATION

The following table contains information concernthg 2008 Equity Incentive Plan approved by seginitders, as of December 31, 2013.

2008 EQUITY COMPENSATION PLAN

Number of securities
remaining available for

Number of securities tc Weighted-average future issuance under
be issued upon exercis exercise price of equity compensation plan
of outstanding options outstanding options (excluding securities

warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)

Equity compensation plan:
approved by security
holders 2,226,991 $ 14.9¢ 5,039,69!

Equity compensation plans
not approved by security
holders — —

Total 2,226,99 $ 14.9¢ 5,039,69!

At December 31, 2013, 5.0 million shares remairilabke for issuance under the 2008 Equity Incenkien.

The following table compares cumulative five-yeatat shareholder returns, assuming reinvestmedivafends, for our common stock to
cumulative total returns of a broad-based equityketandex and two published industry indices.
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Total Return to Shareholders
(assumes $100 investment on 12/31/08)

300

0] 1 } } }
12312008 12312009 12312010 12312011 12312012 12312013
=% Qld National Bancorp —&— Z&F Small Cap 00
—d— NYSE Finandgal Index —&8— SHNL Bank and Thrift

The comparison of shareholder returns (change aeBber year end stock price plus reinvested didggfor each of the periods assumes
that $100 was invested on December 31, 2008, imummstock of each of the Company, the S&P Small @4pindex, 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 | 2013 2012 2011 2010 2009
Operating Results
Net interest incom $ 317,42 $ 308,75 $ 272,87: $ 218,41t $ 231,39¢
Conversion to fully taxable equivalent | 16,87¢ 13,18¢ 11,82: 13,48 20,83:
Net interest incom- tax equivalent bas 334,30( 321,94! 284,69: 231,89¢ 252,23(
Provision for loan losse (2,319 5,03( 7,47: 30,78: 63,28(
Noninterest incom 184,75¢ 189,81¢ 182,88: 170,15( 163,46(
Noninterest expens 361,98 365,75¢ 348,52: 314,30! 338,95¢
Net income available to common shareholc 100,92( 91,67¢ 72,46( 38,21 9,84t
Common Share Data (2)
Weighted average diluted sha 101,19¢ 96,83: 94,77 86,92¢ 71,36"
Net income (diluted $ 1.0C $ 0.9t $ 0.7¢ $ 0.44 $ 0.14
Cash dividend 0.4C 0.3¢€ 0.2¢ 0.2¢ 0.44
Common dividend payout ratio ( 39.91 37.8( 36.5¢ 63.7¢ 308.5¢
Book value at yei-end 11.6¢ 11.81 10.92 10.0¢ 9.6¢
Stock price at ye-end 15.3i 11.8i 11.6¢ 11.8¢ 12.4:
Balance Sheet Data (at December 3
Loans (4) $5,090,66! $5,209,18! $4,771,73 $3,747,27 $3,908,27!
Total asset 9,581,74. 9,543,62. 8,609,68: 7,263,89: 8,005,33!
Deposits 7,210,90: 7,278,95: 6,611,56: 5,462,92! 5,903,48!
Other borrowing: 556,38t 237,49: 290,77 421,91: 699,05¢
Shareholder’ equity 1,162,64 1,194,56! 1,033,55! 878,80! 843,82t
Performance Ratios
Return on average assets (RC 1.05% 1.04% 0.8€% 0.5(% 0.17%
Return on average common sharehol equity (ROE) 8.54 8.34 7.24 4.4C 1.41
Average equity to average ass 12.3:¢ 12.4¢ 11.9¢ 11.4¢ 9.0¢
Net interest margin (£ 4.0z 4.2: 3.87 3.4C 3.5C
Efficiency ratio (6) 68.61 71.8:¢ 73.8( 79.2¢ 80.4¢
Asset Quality (7)
Net charg-offs to average loar 0.1(% 0.17% 0.4%% 0.75% 1.4(%
Allowance for loan losses to ending lot 0.9: 1.0t 1.22 1.9: 1.81
Allowance for loan losse $ 47,14 $ 54,76 $ 58,06( $ 72,30¢ $ 69,54¢
Underperforming assets ( 165,65t 302,64 340,54: 77,10¢ 78,66¢
Allowance for loan losses to nonaccrual loans 36.71 21.5: 19.45 101.9: 103.7¢
Allowance for loan losses to nonaccrual loaegcluding

covered loans (¢ 43.1¢ 32.61 49.5: 101.9: 103.7¢
Other Data
Full-time equivalent employet 2,60¢ 2,68¢ 2,551 2,491 2,812
Branches and financial cent¢ 16¢ 18C 18< 161 172

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

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

(3) Cash dividends divided by income available to comrmstmckholders

(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 gilde amortization and net securit
gains, as is common in other company disclosureshatter aligns with true operating performar

(7) Excludes residential loans and finance leasesfbekhle.

(8) Includes nonaccrual loans, renegotiated ldaasis 90 days past due still accruing and othdrestate owned. Includes $45.5 million,
$130.1 million and $215.7 million of covered asset2013, 2012 and 2011, respectively, acquireahifrDIC assisted transaction,
which are covered by loss sharing agreements Wih-DIC providing for specified loss protectic

(9) Includes approximately $38.3 million, $156.8limnh and $201.3 million for 2013, 2012 and 201dspectively, of purchased credit
impaired loans that are categorized as nonaccagause the collection of principal or interestasitotful. These loans are accounted for
under FASB ASC 31-30 and accordingly treated as performing as

27



Table of Contents

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, 2013, 2012 and 2011, and financial
condition as of December 31, 2013 and 2012. Tlsisugision and analysis should be read in conjunetittnour consolidated financial
statements and related notes. This discussioniosrftawardiooking statements concerning our business. Readersautioned that, by the
nature, forward-looking statements are based omatd#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 managemsentices, investment and brokerage services, imargtconsulting, insurance and other
financial services.

Our basic mission is to be THE community bank i ¢ities and towns we serve. We focus on estahlisiind maintaining long-term
relationships with customers, and are committesetwing the financial needs of the communitiesuinmarket area. Old National provides
financial services primarily in Indiana, southeastdinois, western Kentucky, and southwest Midrig

CORPORATE DEVELOPMENTS IN FISCAL 2013

Net income for 2013 was $100.9 million, an increas$9.2 million from 2012. Diluted earnings peash available to common shareholc
were $1.00 per share, an increase of $0.05 pee $ttan 2012.

The improvement in 2013 net income was primariby tbsult of improved credit and lower cost fundéogirces.

Old National entered into the southwest Michigamkatathrough the acquisition of 24 branches of BahRmerica during the third quarter
2013 and subsequent to year-end, Old National aroealits agreement to acquire Ann Arbor-based dnitais acquisition is expected to
add an additional 18 branch offices in SouthernHigjan, approximately $790 million in deposits, $6d#lion in loans, and a $670 million
wealth management portfolio. This would double Qktional’s presence in Michigan to thirty-six bamdsicenters. The closing of the United
acquisition is subject to approval by Unitedhareholders and approval by state and fedeyalatery authorities, as well as the satisfactit
other customary closing conditions.

The United acquisition, which is currently expectedlose during the second quarter of 2014, ijwwstion with the pending acquisition of
Fort Wayne, Indiana-based Tower early in 2014, adittlOld National over the ten billion dollar atsmark, assuming no other balance sheet
restructuring. This is significant in that it woulel-categorize Old National from a “small” to a ‘tvsize” bank, subjecting Old National to
enhanced regulatory oversight along with higheitahpnd liquidity standards. Management has beeernplating this for some time and
feels we will have the resources, policies, and@dores in place to comply with these higher stadgigshould they become applicable.

Finally, management remains focused on providingféiaient and effective branch banking network swlidating or selling 35 branches
during 2013, transitioning the franchise to higgeywth markets.
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BUSINESS OUTLOOK

While we believe the interest rate environment wdlhtinue to pose challenges for 2014 revenue droovr clients are expressing some
optimism regarding the state of the economy.

Our goals for 2014 are much the same as they we2813 and 2012: increase revenue, reduce expanddarget partnership opportunities
that align with our financial and strategic goals.

*  While we remain committed to a risk-conscioppraach to lending, we know how vital it is to geate new loan growth in 2014
and beyond. We believe our new partnerships, amddiv client base they represent, position usteelthieve this growtt

* Aswe did in 2013, we will continue to look famays to enhance our efficiency ratio through pssdenprovements, organizational
streamlining and other cost reduction strateg

*  We continue to target additional partnershifye. are focused on expanding our insurance and hveslhagement businesses and
continue to seek community banks in growth maritets are either within or near our existing frasehiSuch strategic
consolidations should improve our bottom line whailgpanding our distribution network, which helpsidhlong-term shareholder

value.

RESULTS OF OPERATIONS
The following table sets forth certain income stagat information of Old National for the years etid®ecember 31, 2013, 2012, and 2011:

(dollars in thousand 2013 2012 2011
Income Statement Summary:

Net interest incom $317,42: $308,75° $272,87:
Provision for loan losse (2,319 5,03( 7,47:
Noninterest incom 184,75¢ 189,81t 182,88:
Noninterest expens 361,98 365, 75¢ 348,52:
Other Data:

Return on average common eqt 8.54% 8.3%% 7.28%
Efficiency ratio (1) 68.61% 71.8% 73.8(%
Tier 1 leverage rati 8.92% 8.52% 8.2¢%
Net charg-offs to average loar 0.1(% 0.17% 0.4%%

(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 comp@ggjosures, 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 2013 and 2012

Net Interest Income

Net interest income is the most significant comprrd our earnings, comprising over 63% of 2013 res. Net interest income and ma
are influenced by many factors, primarily the voluend mix of earning assets, funding sources aedeist rate fluctuations. Other factors
include level of accretion income on purchaseddpanepayment risk on mortgage and investmente@lassets and the composition and
maturity of earning assets and interest-bearirgliiees. Loans typically generate more interesioime 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 volatiticompeting alternative investments, can alsotesignificant influence on our ability to
optimize the mix of assets and funding and thantetest income and margin.
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Net interest income is the excess of interest veckirom earning assets over interest paid onés-bearing liabilities. For analytical
purposes, net interest income is also presentdkitable 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 interestatlmvance applicable to certain taxempt obligations. This analysis portrays the inedax
benefits associated in tax-exempt assets and twefpsilitate a comparison between taxable andeteernpt 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 measuresipnoseful information for both management and itoresby allowing them to make peer
comparisons.

(dollars in thousand 2013 2012 2011

Net interest incom $ 317,42 $ 308,75 $ 272,87
Conversion to fully taxable equivale 16,87¢ 13,18¢ 11,82:
Net interest incom- taxable equivalent bas $ 334,30( $ 321,94 $ 284,69
Average earning asse 8,312,22 7,617,06! 7,359,009
Net interest margi 3.82% 4.05% 3.71%
Net interest margi- taxable equivalent bas 4.02% 4.2% 3.87%

Net interest income was $317.4 million in 2013,822 increase from the $308.8 million reported id20Taxable equivalent net inter
income was $334.3 million in 2013, a 3.8% increfagm the $321.9 million reported in 2012. The mekrest margin on a fully taxable
equivalent basis was 4.02% for 2013, a 21 basi# pigicrease compared to the 4.23% reported in Bith.2013 and 2012 include accretion
income (interest income in excess of contractuakr@st income) associated with purchased creditiirag@ loans. Excluding this accretion
income in both periods, net interest income onllg faxable equivalent basis would have been $2¥#llBon in 2013 compared to $264.4
million; and the net interest margin on a fullyaéle equivalent basis would have been 3.31% in 201ti33.48% in 2012.

The increase in net interest income year over iggatimarily due to the acquisition of IBT on Sapteer 15, 2012 combined with a change in
the mix of interest earning assets and interestitigabilities. The accretion income associatdthwhe purchased assets from IBT benefited
net interest margin by 28 basis points, or $23IHanj in 2013. We expect this benefit to declineotime.

The yield on average earning assets decreaseds&3duants from 4.70% to 4.32% while the cost ¢éiast-bearing liabilities decreased 25
basis points from 0.64% to 0.39%. Average earngsgts increased by $695.2 million, or 9.1%. Avelatgrest-bearing liabilities increased
$588.0 million, or 10.4%. The increase in averagmi@g assets consisted of a $282.6 million in@éadoans, a $419.5 million increase in
lower yielding investment securities and a $6.dianildecrease in money market and other interastigginvestments. The increase in
average interest-bearing liabilities consisted $225.2 million increase in interest-bearing defsosi $103.7 million increase in short-term
borrowings and a $259.1 million increase in othardawvings. Average noninterest-bearing depositseimeed by $124.0 million.

Significantly affecting average earning assetsrdu#i013 was the increase in the size of the loatighio combined with the increase in the
size of the investment portfolio. Included in awggaarning assets for 2013 are approximately $388lién of assets from the IBT
acquisition, which was completed on September @%22Included in average earning assets for 20k2$469.3 million from the IBT
acquisition. The increase in average loans duri4s primarily a result of the IBT acquisitionotever, we also experienced organic loan
growth during the year. Despite the sale of $96ilBam of residential real estate loans during thigd quarter of 2013, our residential
mortgage loan portfolio grew $34.9 million durin@13. In addition, we experienced growth of $36.8iom in our commercial loan portfolio
and $64.4 million in our consumer loan portfoliaidg 2013. We experienced declines in our commeregd estate loan portfolio of $95.0
million and $154.5 million in our acquired loan gofio. The loan portfolio, which generally has average yield higher than the investment
portfolio, was approximately 61% of interest eagnassets at December 31, 2013.
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The $419.5 million increase in the investment midfwas in anticipation of the pending Bank of Amga branch acquisition. Old National
began buying securities starting in the first geradf 2013 when rates were favorable in advandbeotlose in July 2013. The transaction
received regulatory approval and we acquired apprately $563 million of cash and assumed approxetgat565 million of deposits on
July 12, 2013. The investment purchases had beetetuwith short term borrowings and FHLB advancib short maturities which were
retired when the cash was received. We remaineshb®10 billion in assets and did not become sulifecertain provisions of the Dodd-
Frank Act as a result of this transaction.

Positively affecting margin was an increase in ntamest-bearing demand deposits, short-term bongsvand FHLB advances with short
maturities combined with a decrease in time deposhe increase in short-term borrowings and FHH®aaces, as discussed above, was in
anticipation of the branch acquisition from BankAaherica. Approximately $537 million of short-tetmorrowings and FHLB advances were
repaid on July 12, 2013 when the transaction cloSedr the past year, we have reduced the cosirafther borrowings by changing the
composition of other borrowings. During the firgi@ months of 2013, we terminated $50.0 milliorF6fLB advances. We also restructured
$33.4 million of FHLB advances in the first quartér2013. During the fourth quarter of 2012, wantgrated $50.0 million of FHLB
advances. On June 30, 2012 we redeemed $13.0mullisubordinated notes and $3.0 million of trusf@rred securities. Year over year,
time deposits, which have an average interesthigteer than other types of deposits, have decreasadpercent of total funding.

The following table presents a three-year averadgnioce 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

2013 2012 2011
Yield/ Yield/ Yield/
Average Interest Average Interest Average Interest
(tax equivalent basis, dollars in thousa Balance & Fees Rate Balance & Fees Rate Balance & Fees Rate
Earning Assets
Money market and other inter-earning investments ( $ 22,28. % 38 01% $ 29,16 $ 54 0.1&% $ 152,84¢ $ 362 0.2%
Investment securities: (I
U.S. Treasury & Governme-sponsored agencies ( 2,037,57 40,06: 1.97 1,826,29 41,79( 2.2¢ 1,969,591 52,36¢ 2.6€
States and political subdivisions | 818,42 43,64¢ 5.3¢ 684,64 37,46« 5.47 580,85: 34,13t 5.8¢
Other securitie 289,01t 8,43 2.9- 214,55( 8,16z  3.8C 211,86: 9,10z 4.3C
Total investment securitie 3,145,02 92,14f  2.9¢ 2,725,50 87,41¢ 3.21 2,762,30. 95,60¢  3.4€
Loans: (2)
Commercial (3) (4 1,403,35! 63,66 4.5¢ 1,309,45 64,78: 4.9t 1,326,741 63,95 4.8
Commercial real esta 1,328,50: 95,01C 7.1F 1,370,32 98,897 7.2% 1,308,40 78,91: 6.0¢
Residential real estate ( 1,414,21. 58,27. 4.1z 1,197,04 53,83(  4.5C 847,72. 41,267  4.87
Consumer, net of unearned inco 998,85! 49,56. 4.9¢ 985,57- 52,907 5.37 961,07: 58,31 _6.07
Total loans (4) (5 5,144,92 266,50 _ 5.1¢ 4,862,390 270,41  5.5¢ 4,443,94. 242,44t  5.4¢
Total earning asse 8,312,221 $358,68¢ 4.32% 7,617,060 $357,88 4.7% 7,359,09. $338,41: 4.6(%
Less: Allowance for loan loss (50,597) (56,12Y) (70,757
Non-Earning Assets
Cash and due from ban 160,04( 156,45 152,16:
Other asset 1,168,26 1,083,16: 944,17:
Total asset $9,589,93! $8,800,55! $8,384,67:
Interest-Bearing Liabilities
NOW deposits $1,734,800 $ 487 0.0%% $1,608,64. $ 48t 0.0%% $1,472,711 $ 587 0.086
Savings deposi 1,916,13: 2,83¢ 0.1F 1,728,88 3,73t 0.2Z 1,384,29. 3,94t 0.2¢
Money market deposi 368,42 21€  0.0¢ 288,98t 285 0.1C 328,55( 337  0.1C
Time deposit: 1,152,30! 14,58t 1.27 1,319,95 22,537 171 1,647,72 31,03¢ 1.8¢
Total interes-bearing deposit 5,171,67! 18,12« 0.3t 4,946,47. 27,04: 0.5t 4,833,28: 3591: 0.7¢
Shor-term borrowings 517,65! 641 0.1z 413,92: 53¢  0.1¢ 363,62 55C 0.1t
Other borrowing: 539,32 5,621  1.04 280,21 8,361  2.9¢ 414,90: 17,25¢ 4.1€
Total interes-bearing liabilities $6,228,65. $ 24,38¢ 0.3% 5,640,61 $ 3594: 0.6 5,611,80: $ 53,72( _0.9€%
Noninteresi-Bearing Liabilities
Demand deposit 1,952,79 1,828,75! 1,555,941
Other liabilities 226,25 232,22t 215,73(
Shareholde’ equity 1,182,241 1,098,96! 1,001,18
Total liabilities and sharehold¢ equity $9,589,93! $8,800,55! $8,384,67.
Interest Margin Recap
Interest income/average earning as $358,68¢  4.32% $357,88° 4.7(% $338,41:  4.6(%
Interest expense/average earning as 24,38¢  0.3C 35,94: 0.47 53,72(  0.7Z
Net interest income and mar¢ $334,30(  4.02% $321,94¢ 4.2%% $284,69: 3.81%

(1) Includes U.S. Government-sponsored entitiesneg mortgage-backed securities and $17.4 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 $12.3 million and $4.6 million, respvely, in 2013; $8.8 million and $4.4 millioregpectively, in 2012; and $7.3
million and $4.5 million, respectively, in 2011;ing the federal statutory tax rate in effect of 3fall periods adjusted for the TEF}
interest disallowance applicable to certair-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 aveltmdance; however, yield information does not giffea to changes in fair value that
reflected as a component of sharehol' equity.

(7) The 2013, 2012 and 2011 average balances imdLf.7 million, $23.5 million and $146.0 milliorespectively, of required and excess
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 equ ivalent basis, dollars in thousands)

2013 vs. 201 2012 vs. 201
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate
Interest Income
Money market and other inter- earning investmen $ (16 $ (12 % 4 $ (308 $ (260) $ (49
Investment securities (: 4,72¢ 12,87: (8,149 (8,190 (1,226 (6,969
Loans (1) (3,919 1517 (19,08 27,97 23,05 4,92(
Total interest incom 79¢ 28,03 (27,239 19,47 21,56¢ (2,097)
Interest Expense
NOW deposits 2 36 (34) (102) 47 (149
Savings deposil (899) 34C (1,239 (219 863 (1,076
Money market deposi (69) 62 (131) (52 (39 (13
Time deposit: (7,952 (2,492 (5,460 (8,502 (5,887  (2,619)
Shor-term borrowings 10z 131 (29 (12) 70 (82)
Other borrowing: (2,740 5,21¢ (7,955 (8,899 (4,810  (4,08%)
Total interest expens (11,556 3,297 (14,8489 (17,779 (9,759 (8,029
Net interest incom $12,358  $24,74. $(12,380) $37,25. $31,31¢ $5,932

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

(1) Interest on investment securities and loankidtes the effect of taxable equivalent adjustmeh&l2.3 million and $4.6 million,
respectively, in 2013; $8.8 million and $4.4 mitliaespectively, in 2012; and $7.3 million and $illion, respectively, in 2011; 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 a credit of $2ilion in 2013, compared to $5.0 million of expengcorded in 2012. Impacting the
provision over the past twelve months are the ¥ailhg factors: (1) the loss factors applied to oerfprming loan portfolio have decreased
over time as charge-offs were substantially lo@r recoveries associated with our purchased ciagidired loans accounted for under
ASC310-30, (3) the continuing trend in improveddirguality, and (4) a decrease in our commer@al estate loan balances (which carry
higher loss rates than other loan categories) mjuecation with improving average asset qualityrrgs on the remaining commercial real
estate loans in our portfolio. For additional imf@tion about non-performing loans, charge-offs atditional items impacting the provision,
refer to the “Risk Management - Credit Risk” seataf Item 7, “Managemerg’Discussion and Analysis of Financial Conditiod &esults o
Operations”.

Noninterest Income

We generate revenues in the form of noninterestniecthrough client fees and sales commissions nentore banking franchise and other
related businesses, such as wealth managemenrgtrim@ consulting, investment products and insuranhbis source of revenue has
decreased as a percentage of total revenue to 36.894.3 compared to 38.1% in 2012.

Noninterest income for 2013 was $184.8 millionear@ase of $5.0 million, or 2.7% compared to $188ilBon reported for 2012. Th
decrease in noninterest income in 2013 resulted &&10.3 million decrease in net securities gairks.9 million decrease from adjustments
to the FDIC indemnification asset and a $1.9 milldecrease in service charges on deposit accdentsally offsetting these decreases we
$3.3 million increase in investment products, $ilion of gains from branch divestitures, a $1.8lion increase in wealth management
fees, a $1.0 million increase in revenue from camypawned life insurance and a $1.4 million incre@sether income.
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Net securities gains were $3.3 million during 2@b&pared to $13.6 million for 2012. Included in 204 $4.3 million of security gair
partially offset by a $1.0 million other-than-tenmpoy-impairment charge on one pooled trust prefesexurity. Included in 2012 is $15.0
million of security gains partially offset by $1rdillion of other-than-temporary-impairment chargestwo pooled trust preferred securities
and six non-agency mortgage-backed securities.

Wealth management fees are dependent on the paricamof managed assets. Wealth management feeasedrby $1.9 million to $23.5
million in 2013. Although aided by improved assetfprmance, the $1.9 million increase was primadihg to the acquisition of IBT on
September 15, 2012.

Service charges and overdraft fees on deposit atsoour largest source of noninterest income,icoat! to be challenged. Service charges
and overdraft fees were $49.6 million in 2013, @@%tillion decrease from $51.5 million in 2012. Tdecrease is primarily attributable to
decreases in overdraft charges and changes imeesstiehavior. These decreases were partially difset$2.0 million increase associated
with the acquisition of IBT and a $2.9 million imerse associated with the acquisition of the baakdires from Bank of America.

Debit card and ATM fees increased by $1.0 millior$25.0 million in 2013 as compared to $24.0 millio 2012. An increase in interchange
income resulting from the acquisitions of IBT ahd Bank of America branches is the primary reasotthie increase.

Insurance premiums and commissions increased $iflidmto $38.5 million in 2013 compared to $37.1llan in 2012, primarily as a result
of higher contingency income and commissions opénty and casualty insurance.

Investment product fees were $16.0 million in 28@&pared to $12.7 million in 2012. The $3.3 millioarease is primarily a result of
increases in annuity fees and mutual fund fees.

Revenue from company-owned life insurance was 8iflln in 2013 compared to $6.4 million in 201Zhdincrease is primarily due to a
$1.1 million single life insurance benefit that waseived in the third quarter of 2013.

During the third quarter of 2012, Old National annced plans to sell the deposits of nine bankimgere in southern lllinois and western
Kentucky. The sales closed during the first quaste2013. During the fourth quarter of 2013, OldtiNaal sold three branches with deposits
at the time of sale of approximately $28.2 millid¥ie received a deposit premium of $2.9 million e sales.

Other income increased $1.4 million in 2013 as carag to 2012. The increase was primarily as atre$al $1.6 million credit on the
renewal of a contract.
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The following table details the components of nteriest income for the years ended December 31.

NONINTEREST INCOME

% Change From

Prior Year

(dollars in thousand 2013 2012 2011 2013 2012
Wealth management fees $ 23,49: $ 21,54¢ $ 20,46( 9.(% 5.2%
Service charges on deposit accol 49,56: 51,48 51,86: (3.7 (0.7)
Debit card and ATM fee 25,01¢ 24,00¢ 25,19¢ 4.2 4.7
Mortgage banking revent 4,42( 3,74 3,25( 18.1 15.1
Insurance premiums and commissi 38,48: 37,10: 36,95 3.7 0.4
Investment product fee 16,01¢ 12,71« 11,06¢ 26.C 14.¢
Compan-owned life insuranc 7,45¢ 6,452 5,322 15.t 21.2
Other income 16,71( 15,26 12,21¢ 9.t 24.¢

Total fee and service charge inco 181,15¢ 172,31( 166,33 5.1 3.6
Net securities gain 4,341 15,05: 8,691 (71.2) 73.2
Impairment on availab-for-sale securitie (2,000 (1,419 (2,409 29.2 (0.4
Gain on derivative 17¢€ 82C 974 (78.5) (15.9)
Gain on sale leasebac 6,47¢ 6,42: 7,86¢ 0.€ (18.9)
Gain on branch divestiturt 2,89« — — N/M N/M
Change in FDIC indemnification as (9,28¢) (3,379 42€ N/M N/M

Total noninterest incom $184,75! $189,81t $182,88: (2.7% 3.8%

Noninterest income to total revenue 35.6% 37.1% 39.1%

(1) Total revenue includes the effect of a taxagjeivalent adjustment of $16.9 million in 2013, 1Aillion in 2012 and $11.8 million in
2011.
N/M = Not meaningfu

Noninterest Income Related to Covered Assets

The indemnification asset, on the acquisition dagflects the reimbursements expected to be redéreen the FDIC. Deterioration in our
expectation of credit quality of the loans or OR&GuId immediately increase the basis of the indéication asset, with the offset recorded
through the consolidated statement of income. &s@e in the credit quality or cash flows of loaeflécted as an adjustment to yield and
accreted into income over the remaining life ofldens) decrease the basis of the indemnificatisetawith the decrease being amortized
into income over the same period or the life oflties share agreements, whichever is shorter.

For 2013, adjustments to the FDIC indemnificatiesed resulted in noninterest expense of $9.3 millidis compares to noninterest expense
of $3.4 million in 2012. The increase in expensgrimarily the result of lower levels of impairmesftother real estate in 2013.

At December 31, 2013, $32.2 million of the remaignindemnification asset is expected to be amortaretireported in noninterest income
over the next 33 months.

Noninterest Expense

Noninterest expense for 2013 totaled $362.0 milladecrease of $3.8 million, or approximately 1f08m the $365.8 million recorded
2012. Included in 2013 is approximately $5.0 milliof noninterest expense related to the acquistfdhe Bank of America branches and
$4.5 million of noninterest expense associated thighconsolidation of 18 branches. Also include@043 is approximately $6.5 million of
noninterest expense related to IBT. Offsettingéhiesreases is a $13.0 million decrease in otreragate expense and a $2.6 million
decrease in occupancy expense. Included in 20d@pioximately $10.2 million of noninterest expenslated to IBT, which was acquired on
September 15, 2012. This amount includes approgim&7.8 million of acquisition and integration exyzes.
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Salaries and benefits, the largest component ahterest expense, totaled $202.4 million in 2018npared to $193.9 million in 2012, an
increase of $8.5 million, or 4.4%. Included in 204 &n increase of $4.3 million for salaries anddfiés expense associated with the Bank of
America acquisition. Also included in 2013 is $m8lion of salaries and benefits expense associatddIBT. Included in 2012 is $6.0
million of salaries and benefit expense associaftii former IBT associates, which includes seveeaaed retention accruals. Also included
in 2013 is a $2.5 million increase in performamesed incentive compensation plan, a $1.6 milimngase in commission expense and a
million increase in hospitalization expense.

Occupancy expense was $48.4 million for 2013 coegbsr $50.9 million for 2012. Decreases in rentemge and building depreciation
expense associated with our recent branch closmesonsolidations were the primary reasons fod#weease in occupancy expense.

Other real estate owned expense was $4.1 millio2G&3 compared to $17.1 million for 2012. The mijyoof the 2012 expenses were
associated with other real estate properties aegjdiom the FDIC, 80% of which was offset by a esponding adjustment to the FDIC
indemnification asset.

Other expense was $21.3 million for 2013, an inseez $5.3 million when compared to 2012. Incluged013 is $2.2 million less benefit
associated with the provision for unfunded committaga $0.5 million BSA/AML penalty, a $1.0 millioncrease in director and board
committee expenses (primarily associated with are@se in the value of the Directors Deferred Caregtion Plan), and a $0.5 million
increase in other tax expense.

The following table details the components of nteriest expense for the years ended December 31.

NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousand 2013 2012 2011 2013 2012
Salaries and employee benefits $202,43! $193,87: $189,53! 4.4% 2.2%
Occupancy 48,36( 50,92¢ 51,05« (5.0 (0.2
Equipment 11,87¢ 11,74« 11,72 1.1 0.2
Marketing 7,212 7,451 5,99( (3.2 24.4
Data processin 21,60¢ 22,01« 22,97: (1.8 4.2
Communicatior 10,52 10,93¢ 10,40¢ (3.9 5.1
Professional fee 11,94¢ 12,03( 14,95¢ (0.7) (19.€)
Loan expens 6,972 7,031 4,73¢ (0.9 48.€
Supplies 2,361 2,71¢ 3,76z (13.2 (27.79)
FDIC assessmel 5,09 5,991 7,52:  (14.9 (20.9
Other real estate owned expe 4,12¢ 17,13¢ 1,99: (75.9 N/M
Amortization of intangible: 8,16: 7,941 8,82¢ 2.8 (10.7)
Other expens 21,30( 15,95¢ 15,04: 33.t 6.1

Total noninterest expen: $361,98: $365,75( $348,52: (1.00% 4.9%

N/M = Not meaningfu

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 reimburserBgpenses must meet certain FDIC criteria in ofdethe expense amounts to be
reimbursed. Certain amounts reflected in thesenbalamay not be reimbursed by the FDIC if they ailonmeet the criteria.

Approximately $390,000, or twenty percent of thpense associated with holding and maintaining @lassets assumed in the Integra
acquisition, are not reimbursable by the FDIC ardenrecorded as noninterest expense during 20E3rerhaining eighty percent was
recorded as a receivable from the FDIC. Additiomai-reimbursable expenses of approximately $335:880ciated with holding and
maintaining covered assets assumed in the Integuaisition were also recorded in noninterest expehsging 2013.
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Approximately $828,000, or twenty percent of thpense associated with holding and maintaining @lassets assumed in the Integra
acquisition, are not reimbursable by the FDIC ardenrecorded as noninterest expense during 20E2rérhaining eighty percent was
recorded as a receivable from the FDIC. Additiomai-reimbursable expenses of approximately $444a880ciated with holding and
maintaining covered assets assumed in the Integpaisation were also recorded in noninterest expehsging 2012.

Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefitetoelbeived in the future, which arise due
to timing differences in the recognition of certétgms 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 higher tax rate is the result of andase in pre-tax book income. In 2013, there was@ease in income tax expense of
approximately $1.3 million related to a statutomjerchange. See Note 13 to the consolidated fiabsiztements for additional details on Old
Nationa’s income tax provision.

Comparison of Fiscal Years 2012 and 2011

In 2012, we generated net income of $91.7 milliod diluted net income per share of $0.95 compar&¥2.5 million and $0.76,
respectively, in 2011. The 2012 earnings includ&8%9 million increase in net interest incomep@3%illion increase in noninterest income
and $2.4 million decrease in the provision for lé@sses. Offsetting these increases to net incor2@12 was a $17.2 million increase in
noninterest expense and an $8.8 million increaggciome tax expense.

Taxable equivalent net interest income was $321l®min 2012, a 13.1% increase from the $284.Tiam reported in 2011. The net inter
margin was 4.23% for 2012, a 36 basis point ineeasnpared to 3.87% reported for 2011. Averageimguassets increased by $258.0
million during 2012 and the yield on average eagrassets increased 10 basis points from 4.60%6%#.Average interest-bearing liabilities
increased $28.8 million and the cost of interestriogy liabilities decreased from 0.96% to 0.64%.

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 fesct@l) the loss factors applied to our perforniian 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 faciesapplied (commercial and commercial real esvates) fell while the percentage of our
loan portfolio consisting of those loans where loWss factors are applied (residential loans)aéased.

Noninterest income for 2012 was $189.8 millionjresrease of $6.9 million, or 3.8% from the $182.@ion reported for 2011. Th
improvement in 2012 resulted from a $6.3 millioorizase in net securities gains, a $1.1 millionaase in wealth management fees, a $1.6
million increase in investment product fees, a $illion increase in revenue from company-owned lifsurance and a $3.0 million increase
in other income. Partially offsetting these incesawere a $1.2 million decrease in debit card anill Aard fees, a $1.4 million decrease in
gain on sale leaseback transactions and a $3.@mikcrease from changes in the FDIC indemnificatisset.

Income and expense associated with the FDIC laasrghagreements 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 $osse transactions. For 2012, adjustments to tH€ Fdlemnification asset resulted in
noninterest expense of $3.4 million. The decreasedome is primarily the result of improvementur loan loss expectations, which was
partially offset by impairment of other real estate

Noninterest expense for 2012 totaled $365.8 millamincrease of $17.3 million, or 4.9% from th&&3 million recorded in 2011. Includ
in 2012 is approximately $10.2 million of nonintsrexpense related to IBT, which was acquired gte®eber 15, 2012. This amount
includes approximately $7.8 million of acquisitiand integration expenses. Also included in 201broximately $26.6 million of
noninterest expense for Integra, which was acqureduly 29, 2011. Noninterest expense for Intégr2011 was $25.9 million. The 2011
amount for Integra includes approximately $11.llionlof acquisition and integration costs. Alsolimted in 2012 is a $6.4 million increase
in expense related to the reinstatement of ouopmdnce-based incentive compensation plan.
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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.

Approximately $828,000, or twenty percent of theense associated with holding and maintaining e/essets assumed in the Integra
acquisition, are not reimbursable by the FDIC amdenrecorded as noninterest expense during 20E2rerhaining eighty percent was
recorded as a receivable from the FDIC. Additior@i-reimbursable expenses of approximately $444a880ciated with holding and
maintaining covered assets assumed in the Integpaisition were also recorded in noninterest expehsging 2012.

The provision for income taxes was $36.1 millior2012 compared to $27.3 million in 2011. Old Na#ibs effective tax rate was 28.3% in
2012 compared to 27.4% in 2011.

BUSINESS LINE RESULTS
We operate in three operating segments: bankisgramce and wealth management. See Part 1, ltemaldiscussion of our operating

segments. The following table summarizes our bgsitiae results for the years ended December 31.

BUSINESS LINE RESULTS

(dollars in thousand 2013 2012 2011
Banking $102,09° $95,14¢ $76,78:
Insurance 1,92t 1,75k 1,86¢
Wealth managemel 2,16¢ 1,73¢ (480
Other (5,270 (6,967) (5,709
Net income $100,92( $91,67¢ $72,46(

The 2013 banking segment profit increased $7.0onifrom 2012 levels, primarily as a result of tregjuisition of IBT, which occurred on
September 15, 2012. The 2012 community banking sagprofit increased $18.4 million from 2011 levgdamarily as a result of the
acquisitions of IBT and Integra, which occurredJoity 29, 2011.

Included in the wealth management segment proff0itil is a $2.0 million accrual for a litigatiorttfement. During the second quarter of
2011, Old National acquired Integra Wealth Managam@ld National acquired the wealth managemeniniesgs of Indiana Community
Bancorp on September 15, 2012.

FINANCIAL CONDITION
Overview

At December 31, 2013, our total assets were $%08B@n, a 0.4% increase from $9.544 billion at Betber 31, 2012. The increase is
primarily a result of an increase in the investnaortfolio. Partially offsetting the increase iretmvestment portfolio has been a decrease in
the covered loan segment of the loan portfolionkeey assets, comprised of investment securitiesfgho loans, loans and leases held for
sale, money market investments and interest eaauogunts with the Federal Reserve, were $8.286rbét December 31, 2013, an increase
of $86.3 million, or 1.1%, from $8.200 billion aebember 31, 2012. The increase in earning assetiriarily a result of reinvested cash
received in conjunction with the acquisition of @@&nches from Bank of America. Year over year, tdaposits, which have an average
interest rate higher that other types of depokase decreased 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$35.4 million of 15- and 20-year
fixed-rate mortgage pass-through securities, $1#len of U.S. government-sponsored entity andrary securities and $556.7 million of
state and political subdivision securities in oaldato-maturity investment portfolio at December 3013. During the third quarter of 2013,
state and political subdivision securities withaa f/alue of $357.8 million were transferred frone tavailable-for-sale portfolio to the held-to-
maturity portfolio. We moved these securities to loeld-tomaturity portfolio to better align with the percage of these securities held by
peers and to protect our tangible common equitynagasing interest rates. During the third quad&2012, approximately $46.1 million of
state and political subdivision securities weragfarred from the held-to-maturity portfolio to theailable-for-sale portfolio due to changes
in circumstances associated with the Office of Mpmaent and Budget's report outlining sequestradiaththe implications for taxable Build
America Bonds (see Note 4 to the consolidated firsustatements).

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 $3.6 million at December 31, 2013pganed to $3.1 million at December 31,
2012.

At December 31, 2013, the investment securitiefglar was $3.179 billion compared to $2.945 bitliat December 31, 2012, an increase of
8.0%. Investment securities represented 38.4%rofrepassets at December 31, 2013, compared t&3atDecember 31, 2012. The
increase in the investment portfolio was relatetheoreinvested cash received in conjunction withacquisition of the 24 branches from
Bank of America. The transaction received regujasmproval and closed on July 12, 2013. Strongemmaercial loan demand in the future or
management’s decision to deleverage the balan@t sbeld result in a reduction in the securitiegfptio. As of December 31, 2013,
management does not intend to sell any securitihsam unrealized loss position and does not beligg will be required to sell such
securities.

The investment securities available-for-sale ptidfbad net unrealized losses of $34.1 million acBmber 31, 2013, compared to net
unrealized gains of $64.0 million at December 31,2 A $1.0 million charge was recorded during 264l8ted to other-than-temporary-
impairment on one pooled trust preferred secufitys charge was not related to the Volcker Rulée, @ of December 31, 2013, all of the
pooled trust preferred securities owned by Old dfeti are on the nonexclusive list of CDOs backettist preferred securities that
depository institutions are permitted to continodold. A $1.4 million charge was recorded duri®d 2 related to other-than-temporary-
impairment on two pooled trust preferred securitied six non-agency mortgage-backed securitiesNg&=e 3 to the consolidated financial
statements for the impact of other-than-temporargairment in other comprehensive income and Ndatethe consolidated financial
statements for details on management’s evaluafiseaurities for other-than-temporary-impairment.

The investment portfolio had an effective duratidd.84 at December 31, 2013, compared to 3.7leae®ber 31, 2012. Effective duration
measures the percentage change in value of th®lgmih response to a change in interest ratesie@aly, there is more uncertainty in
interest rates over a longer average maturity |tiegun a higher duration percentage. The weigleerage yields on available-for-sale
investment securities were 2.48% in 2013 and 2.B92012. The average yields on the held-to-matyristfolio were 5.02% in 2013 and
3.90% in 2012.

At December 31, 2013, Old National had a conceptraif investment securities issued by certairestand their political subdivisions with
the following aggregate market values: $297.3 onillby Indiana, which represented 25.6% of sharensl@quity, and $136.5 million by
Texas, which represented 11.7% of shareholderstye@r% of the Indiana municipal bonds are ratAt 6r better, and the remaining 3%
generally represent non-rated local interest bevitere Old National has a market presence. All eftaxas municipal bonds are rated “AA”
or better, and the majority of issues are backetheyAAA” rated State of Texas Permanent Schoald-Guarantee Program. At
December 31, 2012, Old National had a concentrationvestment securities issued by Indiana angatgical subdivisions totaling $273.8
million, which represented 22.9% of shareholdeggliy. There were no other concentrations of inwestt securities issued by an individual
state and its political subdivisions that were tgethan 10% of shareholders’ equity.
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Loan Portfolio

We lend primarily to consumers and small to medsired commercial and commercial real estate cli@ntgrious industries including
manufacturing, agribusiness, transportation, mimmgolesaling and retailing. Our policy is to contrate our lending activity in the
geographic market areas we serve, primarily Indiaoatheast lllinois, western Kentucky and southiwéishigan.

The following table, including covered loans, prigsehe composition of the loan portfolio at Decem®l.

LOAN PORTFOLIO AT YEAR-END

(dollars in thousand 2013 2012 2011 2010 2009 GFrg\L/JvrthYng;e
Commercial $1,402,75¢ $1,392,45' $1,341,40° $1,211,39° $1,287,16! 2.2%
Commercial real esta 1,242,81 1,438,70! 1,393,30- 942,39! 1,062,911 4.C
Consumer cred 1,049,97. 1,004,822 990,06 924,95:; 1,082,01 (0.7)

Total loans excluding residential real est 3,695,54. 3,835,99! 3,724,771 3,078,741 3,432,09! 1.¢
Residential real esta 1,387,42, 1,360,59! 1,042,42! 664,70! 403,39 36.2

Total loans 5,082,96. 5,196,59. 4,767,20: 3,743,45. 3,835,48! 7.3%
Less: Allowance for loan loss: 47,14* 54,76 58,06( 72,30¢ 69,54¢

Net loans $5,035,81' $5,141,83. $4,709,14. $3,671,14  $3,765,93

Commercial and Commercial Real Estate Loans

At December 31, 2013, commercial loans increas@3%hillion while commercial real estate loans éesed $195.9 million, respectively,
from December 31, 2012. During 2013, we sold $518am of commercial and commercial real estatenmaNet recoveries of $0.2 million
were recorded related to these sales. At June(d@, 2ve had taxable finance leases held for sa#d b6 million. These leases were
transferred from the commercial loan category etvaue and a loss of $0.2 million was recogniZEge leases were sold in the third quarter
of 2013 with no additional loss. We sold $1.7 roifliof commercial and commercial real estate loamsd 2012. Net recoveries of $0.7
million were recorded related to these sales. ldsmand in our markets remains soft. However, weerjgbrience modest loan growth in the
commercial portfolio during 2013.

The following table presents the maturity distribotand 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 shdgrm nature
of a large portion of these loans.

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2013

Within 1-5 Beyond
(dollars in thousand 1 Year Years 5 Years Total
Interest rates
Predetermine $265,92. $283,13« $144,88( $ 693,93¢
Floating 417,58 210,47 80,75 708,81
Total $683,50:« $493,61: $225,63! $1,402,75!

Consumer Loans

Consumer loans, including automobile loans, pelsamd home equity loans and lines of credit, insega$45.1 million or 4.5% at
December 31, 2013, compared to December 31, 2012.

Residential Real Estate Loa

Residential real estate loans, primarily 1-4 farpilgperties, were $1.387 billion at December 31L,.@n increase of $26.8 million or 2.0%
from December 31, 2012.
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During the third quarter of 2013, Old National safgproximately $96.9 million of residential reatags loans as part of its effort to reduce
interest rate risk in the loan portfolio. All ofghoans sold were FNMA conforming loans.

Allowance for Loan Losse

To provide for the risk of loss inherent in exterglcredit, we maintain an allowance for loan los3é& determination of the allowance is
based upon the size and current risk characterisfithe loan portfolio and includes an assessieindividual problem loans, actual loss
experience, current economic events and regulgwdance. Additional information about our Allowanfor Loan Losses is included in the
“Risk Management - Credit Risk” section of ItentMlanagement’s Discussion and Analysis of Finan€ahdition and Results of
Operations” and Notes 1 and 6 to the consoliddteth€ial statements.

At December 31, 2013, the allowance for loan logses $47.1 million, a decrease of $7.7 million canggl to $54.8 million at December 31,
2012. As a percentage of total loans, the allowaeoeeased to 0.93% at December 31, 2013, from¥d &3 ecember 31, 2012. The
provision for loan losses was a credit of $2.3iomillin 2013, compared to $5.0 million of expenseorded in 2012. Impacting the provision
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) recoveassociated with our purchased credit impairedd@counted for under ASC310-30,

(3) the continuing trend in improved credit qualiynd (4) a decrease in our commercial real ektatebalances (which carry higher loss r.
than other loan categories) in conjunction with ioying average asset quality ratings on the remginommercial real estate loans in our
portfolio.

For commercial loans, the reserve increased by ®dlibn at December 31, 2013, compared to Decer8tteP012. The reserve as a
percentage of the commercial loan portfolio deardds 1.09% at December 31, 2013, from 1.10% aeéer 31, 2012. For commercial

real estate loans, the reserve decreased by $llignnait December 31, 2013, compared to DecembgPB312. The reserve as a percentage of
the commercial real estate loan portfolio decreasedd64% at December 31, 2013, from 2.10% at Déeer@l, 2012. The lower reserve n

is the result of improved asset quality. Nonaccloahs, excluding covered loans, decreased $53libmsince December 31, 2012.

Criticized and classified loans decreased $51.5amifrom December 31, 2012. During 2013, othessified assets, which consist of
investment securities downgraded below investmeadey decreased $15.3 million.

The reserve for residential real estate loanspes@ntage of that portfolio decreased to 0.23%eaember 31, 2013, from 0.28% at
December 31, 2012. The reserve for consumer loacredsed to 0.47% at December 31, 2013, from Oat@&cember 31, 2012.

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 compuiad asmethodology 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, 2013 and 2012, theatice for losses on unfunded commitments was $fliémand $4.0 million,
respectively.

Residential Loans Held for Sale

At December 31, 2013, loans held for sale is madentirely of mortgage loans held for imnmediatesalthe secondary market with
servicing released. These loans are sold at or friorigination at a contracted price to an owdsidzestor on a best efforts basis and remain
on the Company’s balance sheet for a short peffitiche (typically 30 to 60 days). These loans ael svithout recourse and the Company
has experienced no material losses. Mortgage attigims are subject to volatility due to interesésaand home sales. Residential loans held
for sale were $7.7 million at December 31, 2013npared to $12.6 million at December 31, 2012.
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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 $0.1 million as of December 31, 201Décember 31, 2012, the aggregate
fair value exceeded the unpaid principal balanc&®y million.

Finance Leases Held for Sale

At June 30, 2013, Old National had taxable findeeses held for sale of $11.6 million. These leag® transferred from the commercial
loan category at fair value and a loss of $0.2ianilivas recognized. The portfolio of leases hetdstde had an average maturity of 2.7 years
and interest rates ranging from 3.57% to 10.22%. [Ehses held for sale were to a variety of borreywith various types of equipment
securing the leases, and all of the leases wererduiT he leases held for sale were sold in thd tiarter of 2013. As of December 31, 2013,
Old National does not intend to sell its nontaxdbéses.

Covered Assets

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC assisted transactVe entered into separate loss
sharing agreements with the FDIC providing for $ipet credit loss protection for substantially atiquired single family residential loans,
commercial loans, and OREO. Loans comprise thenitajuf the assets acquired and are subject todbase agreements with the FDIC
whereby Old National is indemnified against 80%oskes up to $275.0 million, losses in excess @6&2million up to $467.2 million at 0%
reimbursement, and 80% of losses in excess of 344iflion with respect to covered assets. As of @eber 31, 2013, we do not expect
losses to exceed $275.0 million.

A summary of covered assets is presented below:

December 31 December 31

(dollars in thousand 2013 2012
Loans, net of discount & allowance $ 212,42¢ $ 366,61
Other real estate ownt 13,67( 26,137
Total covered asse $ 226,09¢ $ 392,75:

FDIC Indemnification Asset

Because the FDIC will reimburse Old National fasdes incurred on certain acquired loans, an indeation 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 limitatisnThe indemnification asset, on the acquisitiaie deeflects 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 receivabieduced when the FDIC pays the claim. At Decandi, 2013, the FDIC loss sharing
asset was $88.5 million and was comprised of a#llion FDIC indemnification asset and a $14.8liom FDIC loss share receivable. The
loss share receivable represents actual incuresg$éowhere reimbursement has not yet been rededradhe FDIC. The indemnification
asset represents future cash flows we expect kectdtom the FDIC under the loss sharing agreemant the amount related to the estim
improvements in cash flow expectations that aradpamortized over the same period for which thogeréved cash flows are being accreted
into income. At December 31, 2013, $41.5 milliortled FDIC indemnification asset is related to expeéndemnification payments and
$32.2 million is expected to be amortized and riggbin noninterest income as an offset to futureted interest income.
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A summary of activity for the indemnification asseid loss share receivable is presented below:

(dollars in thousand 2013 2012
Balance at January 1, $116,62: $168,88:

Adjustments not reflected in incor
Established through acquisitio — —
Cash received from the FDI (19,5279 (48,227

Other 704 (659)
Adjustments reflected in incon

(Amortization) accretiol (20,077 (13,129

Impairment 32 1,06¢

Write-downs/sale of other real esti 1,93¢ 12,63:

Recovery amounts due to FD (1,249 (3,229

Other 62 (730
Balance at December 3 $ 88,510 $116,62:

Goodwill and Other Intangible Assets

Goodwill and other intangible assets at DecembeR@13, totaled $378.7 million, an increase of $Ifillion compared to $368.0 million at
December 31, 2012. During the third quarter of 208 recorded $16.8 million of goodwill and othetaingible assets associated with the
acquisition of 24 retail bank branches from Banldoferica, all of which is included in the “Bankingblumn for segment reporting. During
the second quarter of 2013, Old National record®@ #illion of goodwill primarily related to therfal pension settlement associated with
IBT. This was allocated to the “Banking” segmentiring the fourth quarter of 2013, we increasedaust business relationships by $1.3
million related to the purchase of an insurancektmfdousiness, which is included in the “Insuransegment.

Assets Held for Sale

Assets held for sale were $9.1 million at Decen#dgr2013 compared to $15.0 million at December2812. Included in assets held for sale
are four facilities associated with the Monroe Baipcacquisition. The decrease is due to the braatds that occurred in the first and fourth
quarters of 2013.

Other Assets

Other assets have decreased $14.7 million, or 6% December 31, 2012 primarily as a resuliecfelses in deferred tax assets, prepaid
FDIC expense and the fair value of derivative firiahinstruments.

Funding

Total average funding, comprised of deposits andledale borrowings, was $8.181 billion at Decen#igr2013, an increase of 9.5% from
$7.469 hillion at December 31, 2012. Total depositse $7.211 billion, including $6.193 billion irehsaction accounts and $1.018 billion in
time deposits at December 31, 2013. Total depdsitseased 0.9% or $68.1 million compared to Dece®be2012. The decrease from
December 31, 2012 is partially attributable to$1&8.3 million of deposits that were sold in comtion with our branch sales in the first and
fourth quarters of 2013 along with a decrease gidui cost certificates of deposit that reached ntgtDffsetting these decreases are $504.6
million from the Bank of America branch acquisitidvioninterest-bearing demand deposits increas€d 6r%18.7 million compared to
December 31, 2012. Savings deposits increased 8:¥%2.3 million. Money market deposits increas8®% or $156.0 million compared to
December 31, 2012. NOW deposits decreased 2.8%8&1ov million, while time deposits decreased 20a6%263.3 million compared to
December 31, 2012. Year over year we experiencédcagase in noninterest-bearing demand deposits.
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We use wholesale funding to augment deposit fundimjto help maintain our desired interest ratepisition. Wholesale borrowing as a
percentage of total funding was 12.4% at DecembeP@13, compared to 10.2% at December 31, 2012 iridrease in wholesale funding
was in anticipation of the pending branch acquisifrom Bank of America. The deposit funding assdrimethe transaction replaced the
majority of the increase in short-term and othardwings that had occurred earlier in 2013. Overphst year, we have reduced the cost of
other borrowings by changing the composition okotiorrowings. During the first nine months of 20W@ terminated $50.0 million of
FHLB advances and restructured $33.4 million of B-idvances. During the fourth quarter of 2012, eventnated $50.0 million of FHLB
advances. On June 30, 2012 we redeemed $13.0mullisubordinated notes and $3.0 million of trusf@rred securities. See Notes 11 and
12 to the consolidated financial statements foitamdl details on our financing activities.

The following table details the average balancesidfinding sources for the years ended December 3

FUNDING SOURCES - AVERAGE BALANCES

% Change From

Prior Year

(dollars in thousand 2013 2012 2011 2013 2012
Demand deposits $1,952,79¢ $1,828,75 $1,555,94 6.8% 17.5%
NOW deposits 1,734,80! 1,608,64. 1,472,711 7.€ 9.2
Savings deposil 1,916,13: 1,728,88 1,384,29. 10.¢ 24.¢
Money market deposi 368,42 288,98t 328,55( 27.5 (12.0
Time deposit: 1,152,30! 1,319,95 1,647,720 (12.9) (29.9

Total deposit 7,124,46! 6,775,22. 6,389,22! 5.2 6.C
Shor-term borrowings 517,65: 413,92: 363,621 25.1 13.¢
Other borrowing: 539,32: 280,21¢ 414,90: 92.t (32.5

Total funding source $8,181,44. $7,469,36. $7,167,75 9.5% 4.2%

The following table presents a maturity distribatfor certificates of deposit with denominationssa00,000 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
2013 $265,29! $51,80¢ $28,07: $ 71,78. $113,63!
2012 365,45¢ 53,79( 50,92¢ 118,81¢ 141,92
2011 421,87 64,42 80,92t 87,79¢ 188,72

Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities decreas8d$aillion, or 22.0%, since December 31, 2012 prity as a result of decreases in
accrued pension expense and tax liabilities conabiviéh fluctuations in the fair value of derivatifieancial instruments.

Capital

Shareholders’ equity totaled $1.163 billion or 324 of total assets at December 31, 2013, and $hilldH or 12.5% of total assets at
December 31, 2012.

We paid cash dividends of $0.40 per share in 26h8&h decreased equity by $40.3 million. We dedarash dividends on common stock of
$0.36 per share in 2012, which decreased equi8dy7 million. We repurchased shares of our stoadicing shareholders’ equity by $24.3
million in 2013 and $4.0 million in 2012. During 28, we repurchased 1,639,124 shares of our comtnok snder our buyback program.
During the fourth quarter of 2012, we repurchase@,@00 shares of our common stock under our buypemdram. The remaining
repurchases related primarily to our employee sbaded compensation plans. The change in unreaigeds on investment securities
decreased equity by $80.2 million in 2013 and iasesl equity by $13.0 million in 2012. Shares isdoedeinvested dividends, stock optio
restricted stock and stock compensation plans ase shareholders’ equity by $6.0 million in 20d@npared to $4.7 million in 2012.
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Capital Adequacy

Old National and the banking industry are subjectarious regulatory capital requirements admingstdy the federal banking agencies. For
additional information on capital adequacy see N&#o the consolidated financial statements.

RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Btives, has in place company-wide structures, peesesand controls for managing and
mitigating risk. The following discussion addrestesthree major risks we face: credit, market, laqddity.

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

While the overall residential real estate market $tabilized, we carry a higher exposure to losk wértain of our non-agency collateralized
mortgage obligations. Of the four non-agency cetlaized mortgage obligations we carried at Decerthe2013, three were rated below
investment grade. The total market value of these $ecurities was $17.4 million at December 31,38nd represents less than 1% of our
available-for-sale securities portfolio. The uniead gain on these securities at December 31, 2648 approximately $0.4 million.
Deterioration in the performance of the underlyliman collateral could result in deterioration i therformance of our asset-backed
securities. During 2013, one non-agency mortgagédshsecurity that was below investment grade gaidn and two non-agency mortgage-
backed securities were sold. There was no other-#r@porary-impairment recorded in 2013 on theser#i#es. During the third quarter of
2012, we sold three non-agency mortgage-backediseswvith an amortized cost of approximately $&3#illion that were below investment
grade. During the second quarter of 2012, we soédrmn-agency mortgage-backed security with an teedrcost of approximately $1.4
million that was below investment grade. During 20dre experienced $0.9 million of other-than-tengpgrimpairment losses on six of these
securities, all of which was recorded as a credi$ in earnings.

We also carry a higher exposure to loss in ourgubtiust preferred securities, which are collaieedl debt obligations, due to illiquidity in

that market and the performance of the underlyolateral. At December 31, 2013, we had pooled fpusferred securities with a fair value

of approximately $8.0 million, or 0.34% of the dabile-for-sale securities portfolio. During 2013 wxperienced $1.0 million of other-than-
temporary-impairment losses on one of these sé&sjrivhich was recorded as a credit loss in easnifijese securities remained classified as
available-for-sale and at December 31, 2013, thiealized loss on our pooled trust preferred sdesrnivas approximately $11.2 million.
During 2012, we experienced $0.5 million of othleani-temporary-impairment on two of these securiaif 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 likelgttive will not be required to sell these securitiefore their anticipated recovery.

Included in the held-to-maturity category at DecemBil, 2013 are approximately $35.4 million of agemortgage-backed securities and
$556.7 million of municipal securities at amortizggst. During the third quarter of 2013, municipaturities with a fair value of $357.8
million were transferred from the available-foresglbrtfolio to the held-to-maturity portfolio.
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Counterparty Exposure

Counterparty exposure is the risk that the othetypa a financial transaction will not fulfill itebligation. We define counterparty exposur
nonperformance risk in transactions involving fediéunds sold and purchased, repurchase agreengsemsspondent bank relationships, and
derivative contracts with companies in the finahs&vices industry. Old National’'s net counterpatposure was an asset of $648.2 million
at December 31, 2013. Our Discount Committee reviamd approves our exposure limits annually, atidtecal is pledged when applicable.
We do not have high concentration risk in any gikeationship.

Lending Activities

Commercial

Commercial and industrial loans are made primdaithe purpose of financing equipment acquisitiexpansion, working capital, and other
general business purposes. Lease financing cowfidirect 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 ofajyglicant. A determination is made as to the appli's ability to repay in accordance with
the proposed terms as well as an overall assessihtmd risks involved. In addition to an evaluatiaf 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 Indiaoatheast Illinois, western Kentucky and southerasMichigan. These loans are sect
by first mortgages on real estate at loan-to-v8lL&V”) margins deemed appropriate for the propdstye, quality, location and sponsorship.
Generally, these LTV ratios do not exceed 80%. ddramercial properties are predominantly non-regiekproperties such as retail centers,
apartments, industrial properties and, to a lesstemt, more specialized properties. Substantallgf our commercial real estate loans are
secured by properties located in our primary maakea.

In the underwriting of our commercial real estaigrs, we obtain appraisals for the underlying prtige Decisions to lend are based on the
economic viability of the property and the creditthiness of the borrower. In evaluating a propasgdmercial real estate loan, we prima
emphasize the ratio of the property’s projectedcash flows to the loan’s debt service requireméné debt service coverage ratio normally
is not less than 120% and it is computed after ciéolu for a vacancy factor and property expensespasopriate. 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 casuablyiiance, and flood insurance, if appropriateyéfepto protect our security interest in the
underlying property. In addition, business intetip insurance or other insurance may be required.

Construction loans are underwritten against pregcash flows derived from rental income, busimessme from an owner-occupant or the
sale of the property to an end-user. We may mgidfa 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 aveeskby a primary residence and are underwrittémgusaditional underwriting systems to
assess the credit risks of the consumer. Decisimmprimarily based on LTV ratios, debt-to-inco2T(") 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 ratetgames with interest rates that are subject toghanery year after the first, third, fifth, or
seventh year, depending on the product and arel lmestully-indexed rates such as the London Inteklb@affered Rate (“LIBOR")We do no
offer interest-only loans, payment-option faciktiesub-prime loans, or any product with negativermation.
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Home equity loans are secured primarily by secondgages on residential property of the borrowée tinderwriting terms for the home

equity product generally permits borrowing availigjiin the aggregate, up to 90% of the apprais@de 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, liquigjtand credit scores. We do not offer home eqoigylproducts with reduced documentai

Automobile loans include loans and leases secweatkty or used automobiles. We originate automdbdes and leases primarily on an
indirect basis through selected dealerships. Weiredporrowers to maintain collision insurance atoaobiles 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&hough an applicant’s
creditworthiness is the primary consideration,uhderwriting process also includes a comparisah®ialue of the collateral security to the
proposed loan amount.

Asset Quality

Community-based lending personnel, along with nediased independent underwriting and analytic sdggaff, extend credit under
guidelines established and administered by ourrpnse Risk Committee. This committee, which megtarterly, is made up of outside
directors. The committee monitors credit qualitsotigh its review of information such as delinquescicredit exposures, peer comparisons,
problem loans and charge-offs. In addition, the wittee reviews and approves recommended loan poliapges to assure it remains
appropriate for the current lending environment.

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, 2013, 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, primariliatraj southeast lllinois, western Kentucky and lseest Michigan. We are experiencing a
slow and gradual improvement in the economy ofgincipal markets. Management expects that tremdsder-performing, criticized and
classified loans will be influenced by the degre&hich the economy strengthens or weakens.

During the third quarter of 2011, Old National aicgd the banking operations of Integra in an FD$Sisted transaction. As of December 31,
2012, acquired loans totaled $259.5 million andehveas $13.7 million of other real estate ownede Tlompany entered into separate loss
sharing agreements with the FDIC providing for $ipet credit loss protection for substantially atiquired single family residential loans,
commercial loans, and other real estate ownedcdardance with accounting for business combinatittrese was no allowance brought
forward on any of the acquired loans, as the ctedgées evident in the loans were included in #terghination of the fair value of the loan:
the acquisition date. At December 31, 2013, appnaktly $212.4 million of loans, net of allowanced&13.7 million of other real estate
owned are covered by the loss sharing agreementerihe terms of the loss sharing agreements$;Bh€ will reimburse Old National for
80% of losses up to $275.0 million. These covesss are included in our summary of under-perfogniriticized and classified assets
found below.
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Summary of under-performing, criticized and cldssifassets:

ASSET QUALITY

(dollars in thousand 2013 2012 2011 2010 2009
Nonaccrual loan
Commercia $ 28,63¢ $ 36,76¢ $ 34,10« $ 25,48¢ $ 24,257
Commercial real esta 52,36: 95,82¢ 66,18’ 30,41¢ 24,85¢
Residential real esta 10,33: 11,98¢ 10,241 8,71¢ 9,621
Consume 5,31¢ 5,80¢ 4,79( 6,32- 8,28¢
Covered loans (& 31,79: 103,94t 182,88 — —
Total nonaccrual loans (! 128,44. 254,33t 298,20¢ 70,94¢ 67,01¢
Renegotiated loans not on nonacci
Noncovered loan 15,59¢ 9,731 1,32t — —
Covered loan 14¢ 177 — — —
Past due loans still accruing (90 days or mc
Commercia — 32z 35¢€ 79 1,754
Commercial real esta — 23€ 27¢ — 72
Residential real esta 35 66 — — —
Consume] 18¢ 43¢ 47¢ 49: 1,67¢
Covered loans (£ 14 15 2,33¢ — —
Total past due loar 23¢ 1,07 3,44¢ 572 3,501
Other real estate own 7,562 11,17¢ 7,11¢ 5,591 8,14¢
Other real estate owned, covered 13,67( 26,13: 30,44: — —
Total unde-performing assel $165,65t $302,64. $340,54. $ 77,10¢ $ 78,66¢
Classified loans (includes nonaccrual, renegotjgtadt due 90
days and other problem loar $159,78: $233,44! $204,12( $174,34: $157,06:
Classified loans, covered ( 35,50( 121,97 200,22: — —
Other classified assets ( 43,86 59,20: 106,88( 105,57: 161,16(
Criticized loans 135,40: 113,26 80,14¢ 84,01° 103,51:
Criticized loans, covered (! 8,421 9,34 23,03 — —
Total criticized and classified ass $382,96t $537,23. $614,40: $363,93!( $421,73!
Asset Quality Ratios including covered ass
Non-performing loans/total loans (1) ( 2.84% 5.08% 6.2E% 1.9(% 1.75%
Under-performing assets/total loans and foreclggegerties
1) 3.2t 5.7¢ 7.0¢ 2.0¢ 2.0t
Unde~performing assets/total ass 1.7: 3.1% 3.9¢ 1.0¢ 0.9¢
Allowance for loan losses/ unc-performing assets (« 28.4¢ 18.0¢ 17.0¢ 93.7¢ 88.41
Allowance for loan losses/nonaccrual loans 36.71 21.5¢ 19.45 101.9: 103.7¢
Asset Quality Ratios excluding covered ass
Non-performing loans/total loans (1) ( 2.31 3.31 2.82 1.9C 1.7¢
Under-performing assets/total loans and foreclggegerties
1) 2.4¢ 3.5¢ 3.01 2.0¢ 2.0t
Underperforming assets/total ass 1.2t 1.8C 1.4t 1.0¢ 0.9¢
Allowance for loan losses/ unc-performing assets (« 34.7¢ 28.5¢ 45.7¢ 93.7¢ 88.41
Allowance for loan losses/nonaccrual loans 43.1¢ 32.61 49.5: 101.9: 103.7¢

(1) Loans exclude residential loans held for sale aadds held for sal

(2) Non-performing loans include nonaccrual and renegatilians.

(3) Includes 4 pooled trust preferred securities, -agency mortgac-backed securities and 4 corporate securities aéfber 31, 201z

(4) Because the acquired loans from Monroe, Intagdhlndiana Community were recorded at fair vétugccordance with ASC 805 at the
date of acquisition, the credit risk is incorpothie the fair value recorded. No allowance for lé@sses is recorded on the acquisition
date.

(5) The Company entered into separate loss shagreements with the FDIC providing for specifieddit loss protection for substantially
all acquired single family residential loans, comaied loans and other real estate owned. At DecerBbe2013, we expect eighty
percent of any losses incurred on these coveredsagsbe reimbursed to Old National by the FL

(6) Includes approximately $38.3 million, $156.8lion and $201.3 million for 2013, 2012 and 201dspectively, of purchased credit
impaired loans that are categorized as nonaccagause the collection of principal or interestasilatful. These loans are accounted for
under FASB ASC 31-30 and accordingly treated as performing as
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Nonaccrual loans decreased $125.9 million from Dréssr 31, 2012 to December 31, 2013 primarily assalt of a decrease in our acqui
covered nonaccrual loans. Nonaccrual loans, howéese remained at elevated levels since the atiqnisf Monroe Bancorp and the
FDIC-assisted acquisition of Integra in 2011. Beeathe acquired loans from Monroe Bancorp, Intd@®,and the Bank of America
branches were recorded at fair value in accordasitteASC 805 at the date of acquisition, the creidk is incorporated in the fair value
recorded. No allowance for loan losses is recomiethe acquisition date. As a percent of nonacdaaals (excluding covered loans), the
allowance for loan losses was 43.19% at Decemhe2(@®li3, compared to 32.61% at December 31, 201219158% at December 31, 2011.
Included in nonaccrual loans at December 31, 2D&8ember 31, 2012 and December 31, 2011 were $38i8n, $156.8 million and
$201.3 million, respectively, of purchased crexfipaired loans that were included in the nonacaragdgory because the collection of
principal or interest is doubtful. However, they accounted for under FASB ASC 310-30 and accolylingated as performing assets. We
would expect our nonaccrual loans to remain atagtl/levels until management can work through asdlve these purchased credit
impaired loans.

Interest income of approximately $5.9 million ar@Gmillion would have been recorded on nonaccandl renegotiated loans outstanding at
December 31, 2013 and 2012, respectively, if saahd had been accruing interest throughout theigessrcordance with their original tern
Excluding purchased credit impaired loans accoufaednder ASC 310-30, the amount of interest ineautually recorded on nonaccrual
and renegotiated loans was $1.6 million and $1lifamiin 2013 and 2012, respectively. We had $38illion of renegotiated loans which are
included in nonaccrual loans at December 31, 20@3$522.1 million of renegotiated loans which wereluded in nonaccrual loans at
December 31, 2012.

Criticized and classified assets decreased $15#li8mfrom December 31, 2012 to December 31, 2qikBnarily as a result of decreases in
covered criticized and classified assets and attassified assets. Other classified assets indhugsstment securities that fell below
investment grade rating.

OREO decreased $16.1 million from December 31, 20D2ecember 31, 2013, primarily as a result oterélase in our covered OREO due
to sales out-pacing foreclosures.

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 Natiblaincreasing the ultimate probability of colliect.

Any loans that are modified are reviewed by Oldidtal to identify if a troubled debt restructurii@ DR”) has occurred, which is when, for
economic or legal reasons related to a 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, 2013, 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 loarextension 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 restructuringtgcally 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 we are unable to resolve a nonperforming lognésthe credit will be charged off when it is agpéuthere 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 partictitaumstances. It is our policy to charge off §#rmammercial loans scored through our
small business credit center with contractual bz#arunder $250,000 that have been placed on nadstatus or became ninety days or
more delinquent, without regard to the collatex@ipon. For residential and consumer loans, agghaff is recorded at the time foreclosur
initiated or when the loan becomes 120 to 180 gags due, whichever is earlier.

49



Table of Contents

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 eggerash flows discounted at the loan’s origin&dative interest rate, (2) the loan’s
observable market price, or (3) the fair valuehef tollateral, if the loan is collateral dependdihie allocated reserve is established as the
difference between the carrying value of the loadh the collectable value. If there are significaminges in the amount or timing of the I&n’
expected future cash flows, impairment is recatedand the valuation allowance is adjusted acnghyi

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 betweemtiggnal terms and the new terms of the modifieghlousing the original effective interest
rate of the loan as a discount rate.

At December 31, 2013, our troubled debt restrucgsiconsisted of $22.5 million of commercial log$®2.6 million of commercial real est
loans, $1.4 million of consumer loans and $2.4iamilbf residential loans, totaling $48.9 millionpgroximately $33.1 million of the troubled
debt restructurings at December 31, 2013 were declwith nonaccrual loans. As of December 31, 2@1& National has allocated specific
reserves of $2.1 million to commercial loans and$gillion to commercial real estate loans for Isdimat have been modified in troubled ¢
restructurings. At December 31, 2012, our trouldebt restructurings consisted of $12.7 million efmenercial loans, $18.4 million of
commercial real estate loans, $0.5 million of cansuloans and $0.5 million of residential loansaliog $32.1 million. Approximately $22.1
million of the troubled debt restructurings at Dexer 31, 2012 were included with nonaccrual lo&ssof December 31, 2012, Old National
had allocated specific reserves of $3.7 millioeammercial loans and $2.5 million to commercial estate loans for loans that had been
modified in troubled debt restructurings.

The terms of certain other loans were modifiedrmyithe twelve months ended December 31, 2013 ttatal 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 firertifficulty, 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 our internal underwriting
policy. We also evaluate whether a concession Ban granted or if we were adequately compensateddh a market interest rate,
additional collateral or a bona fide guarantee.al¢e consider whether the modification was insigaiit relative to the other terms of the
agreement or if the delay in a payment was 90 dayess.

Purchased credit impaired (“PCI”) loans are notsidered impaired until after the point at whichrthbas been a degradation of cash flows
below our expected cash flows at acquisition. G loan is subsequently modified, and meets tfieitien of a TDR, it will be removed
from PCI accounting and accounted for as a TDR drihe PCI loan was being accounted for individyadf the purchased credit impaired
loan is being accounted for as part of a pool,litnet be removed from the pool. As of December 3113, it has not been necessary to
remove any loans from PCI accounting.

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 @ tean 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 proluesies inherent in the loan portfolio. ManagemeeXaluation 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

50



Table of Contents

The activity in our allowance for loan losses ig@bws:

ALLOWANCE FOR LOAN LOSSES

(dollars in thousand 2013 2012 2011 2010 2009
Balance, January 1 $ 54,76 $ 58,06( $ 72,30¢ $ 69,54¢ $ 67,08
Loans charge-off:
Commercia 3,81( 7,63¢€ 10,30( 11,967 36,68:
Commercial real esta 5,42 4,38¢ 12,31¢ 10,19¢ 21,88t
Residential real esta 1,48 2,204 1,94¢ 2,29¢ 1,31¢
Consumer cred 6,27¢ 8,094 10,33t 16,84¢ 18,15¢
Write-downs on loans transferred to held for ¢ — — — — 572
Total charg-offs 17,00: 22,32( 34,89¢ 41,30° 78,61:
Recoveries on charg-off loans:
Commercia 4,09¢ 5,16¢ 4,33( 5,06( 4,86t
Commercial real esta 2,96: 5,10¢ 2,302 2,041 7,45¢
Residential real esta 31C 464 31¢ 17z 13t
Consumer cred 4,33 3,25¢ 6,22¢ 6,014 5,334
Total recoverie: 11,70 13,99: 13,17: 13,28 17,79:
Net charg-offs 5,29¢ 8,321 21,72: 28,02( 60,81¢
Provision charged to expen (2,319 5,03( 7,47: 30,78 63,28(
Balance, December : $ 47,14¢ $ 54,76: $ 58,06( $ 72,30¢ $ 69,54¢
Average loans for the year ( $5,135,13 $4,857,52. $4,440,46 $3,722,86. $4,330,24
Asset Quality Ratios
Allowance/yea-end loans (1 0.92% 1.05% 1.22% 1.92% 1.81%
Allowance/average loans ( 0.92 1.15 1.31 1.94 1.61
Net charg-offs/average loans (: 0.1C 0.17 0.4¢ 0.7t 1.4C

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

The allowance for loan losses declined $7.6 mijlion13.9%, from December 31, 2012 to DecembeRB13. The lower allowance for loan
losses and provision expense were attributableeddllowing factors: (1) the loss factors appliecdbur performing loan portfolio have
decreased over time as charge-offs were substgrtaler, (2) recoveries associated with our pusgthcredit impaired loans accounted for
under ASC310-30, (3) the continuing trend in impdweredit quality, and (4) a decrease in our cororakreal estate loan balances (which
carry higher loss rates than other loan categaimesdnjunction with improving average asset gyatittings on the remaining commercial 1
estate loans in our portfolio.

Net charg-offs totaled $5.3 million in 2013 and $8.3 millian2012. There were no industry segments repregggatsignificant share of total
net charge-offs. Net charge-offs to average loae$irted to 0.10% for 2013 compared to 0.17% for20he allowance to average loans,
which ranged from 0.92% to 1.94% for the last fpears, was 0.92% at December 31, 2013. Managenikkcowtinue its efforts to reduce
the level of non-performing loans and may constterpossibility of additional sales of troubled arah-performing loans, which could result
in additional write-downs to the allowance for Idasses.

Because the acquired loans from Monroe Bancorpgtat IBT and the Bank of America branches wererdad at 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. We would expect that as direvhlue mark is accreted into income over fupgedods, a reserve will be established to
absorb credit deterioration or adverse changespeaed cash flows. Through December 31, 2013, $#l®n and $5.5 million had been
reserved for these purchased credits from Monraoe&@$ and Integra, respectively.

The following table provides additional detailstié following components of the allowance for ldasses, including FAS 5/ASC 450
(Accounting for Contingencies), FAS 114/ASC 310¢A@counting by Creditors for Impairment of a Loamd SOP 03-3/ASC 310-30
(Accounting for Certain Loans or Debt Securitiegiced in a Transfer):
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Purchased Loar

Legacy Coverec Non-coverec
(dollars in thousand FAS 5 FAS 114 FAS 5 FAS11: SOPO0-3 FAS 5 FAS114 SOP0-3
Loan balance $4,427,46;. $45,837 $76,68: $6,257 $134,89( $337,56¢ $17,11¢ $37,14!
Remaining purchase discot — — 5,40¢ 442 89,53¢ 21,367 3,11¢ 26,23t
Allowance, January 1, 201 36,40( 8,37( — — 5,71¢ 51 (78) 4,30¢
Chargroffs (6,257 (4,139 (719 (250 (1,099 (93)) (2,657 (970
Recoveriet 4,17: 4,21¢ 20 28 15€ 50€ 1,37¢ 1,227
Provision expens (3,499 (108) 2,24¢ 222 (926) 374 1,35¢ (1,999
Allowance, December 31, 20: $ 30,82¢ $834¢ $1552 $ — $ 38 ¢ — $ — $ 2,56¢

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 allowancengpated using a methodology similar to that usedietiermine the allowance for loan los:
modified to take into account the probability afrawdown on the commitment. The $2.7 million reseir unfunded loan commitments at
December 31, 2013 is classified as a liability act@n the balance sheet. The reserve for unfultdegdcommitments was $4.0 million at
December 31, 2012. The lower reserve is the regltwer loss rates and fluctuation in line usage.

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

2013 2012 2011 2010 2009
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 $15,01: 27.(% $14,64: 25.7% $19,95¢ 25.5% $26,20¢ 32.2% $26,86¢ 33.%
Commercial real esta 19,03: 22.¢ 26,39: 24.2 26,86: 22.4 32,65¢ 25.2 27,13¢ 27.1
Residential real esta 3,12¢ 26.¢ 3,671 25.t 3,51¢ 20.¢ 2,30¢ 17.¢€ 1,68¢ 10.5
Consumer cred 4,57¢ 19.1 4,337 17.4 6,78( 18.1 11,14 24.7 13,85! 28.2
Covered loan 5,404 4.3 5,71¢€ 7.2 942 13.1 — — — —
Total $47,14* 100.(% $54,76: 100.(% $58,06( 100.(% $72,30¢ 100.(% $69,54¢ 100.(%

Market Risk

Market risk is the risk that the estimated fairneabf our assets, liabilities, and derivative ficahinstruments 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, especiallysththat 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 exposn changes in interest rates, such as genevabetc and financial conditions, custon
preferences, historical pricing relationships, eebricing characteristics of financial instrumer@sir earnings can also be affected by the
monetary and fiscal policies of the U.S. Governnaant its agencies, particularly the Federal ResBozed.

In managing interest rate risk, we, through thedsuMdanagement Committee, a committee of the BoBBirectors, establish guidelines, for
asset and liability management, including measun¢mmieshort and long-term sensitivities to chanigeisterest rates. Based on the results of
our analysis, we may use different techniques toaga changing trends in interest rates including:
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» adjusting balance sheet mix or altering interet&t characteristics of assets and liabilit
» changing product pricing strategit

» modifying characteristics of the investment se@siportfolio; or

e 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 rate€ddd National. The model quantifies the
effects of various possible interest rate scenanoprojected 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 interéss fa order to capture the impact fror-pricing, yield curve, option, and basis risks.

Our December 31, 2013 simulation scenarios asshenliowing market interest rates with an instaetaus shift from current interest rates.

Hypothetical LIBOR/Swap Yield Curves, December 2013
3-Month 6-Month 1-Yeal 2-Yeal 3-Yeal 5-Yeal 1C-Yeal 2C-Yeal 30-Yeal

+ 3.00% 3.25% 3.35% 358% 3.4% 38% 4.7% 6.1(% 6.8(% 6.9%%
+ 2.00% 2.25% 2.3%% 258 24% 28% 3.7% 51(% 58% 5.9™%
+ 1.00% 1.25% 1.35% 158% 14% 1.88% 2.7% 4.1(% 48(% 4.9%
Yield Curve at 12/3: 0.25% 0.39% 058 049% 08% 1.7¢% 31(% 38(% 3.9™%
- 1.00% NA NA NA NA NA NA NA NA NA
100 bp flattening of curv

Short enc 1.25% 1.3%% 158% 14¢% 08&% 1.7% 3.1(% 3.8(% 3.9%
Long end 0.25% 13%% 0.84% 0.4% 08&% 1.7% 21(% 28% 2.9%
100 bp steepening of cur

Short enc 0.0(% 0.0(% 0.0(% 0.0(% 0.8t% 1.7% 3.1(% 3.8(% 3.9%%
Long end 0.31% 0.51% 0.84% 0.3% 0.5(% 0.8¢% 2.8/ 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 nat interest income could change as follows oweryear and two-year horizons, relative
to our base case scenarios at Decembé. 31
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Immediate
Change in the
Level of Interest
Rates

+ 3.00%

+ 2.00%

+ 1.00%

Yield Curve at 12/3:

- 1.00%

100 bp flattening of curv
Short enc

Long end

100 bp steepening of cur
Short enc

Long end

Immediate
Change in the
Level of Interest
Rates

+ 3.00%

+ 2.00%

+ 1.00%

Yield Curve at 12/3:

- 1.00%

100 bp flattening of curv
Short enc

Long end

100 bp steepening of cur

Short enc
Long end

At December 31, 2013, our simulated exposure tmerease in interest rates shows that an immetfiatease in rates of 1.00% will decrease

Changes in Net Interest Incor

One Year Horizol

12/31/201¢ 12/31/201z
Net Net
Interest Incom Interest Incom
$ Change $ Change %
(000s) (000s) % Chang (000s) (000s) Chang
231,38! (30,449 -11.6% 243,85!¢ (18,36) -7.0(%
243,56 (18,259 -6.91% 252,65: (9,567 -3.65%
256,29 (5,53)) -2.11% 261,77 (451) -0.17%
261,82¢ — 0.0(% 262,22( — 0.0(%
NA NA NA NA NA NA
255,35 (6,477 -2.41% 256,09 (6,12)) -2.3%
259,99 (1,83)) -0.7(% 258,27 (3,94) -1.51%
259,92 (1,909 -0.7%% 260,49: (1,727  -0.66%
263,51: 1,68: 0.64% 265,74t 3,52¢ 1.35%
Changes in Net Interest Incor
Two Year Cumulative Horizo
12/31/201: 12/31/201z
Net Net
Interest Incom Interest Incom
$ Change $ Change %
(000s) (000s) % Chang (000s) (000s) Chang
483,78t (35,627 -6.8t% 502,18 (15,156 -2.9%%
502,07t (17,339 -3.3%% 516,92 (41€)  -0.0&%
518,25¢ (1,157) -0.22% 527,57( 10,23¢ 1.9¢%
519,41( — 0.0(% 517,33t 0.0(%
NA NA NA NA NA NA
514,56¢ (4,840 -0.9%% 510,70: (6,63) -1.2&%
513,08¢ (6,320 -1.22% 504,76. (12,579 -2.4%
511,97¢ (7,43)) -1.43% 512,08: (5,252 -1.02%
524,70t 5,29¢ 1.02% 528,74 11,41 2.21%

our net interest income by $5.5 million (-2.11%}g0®@ one year horizon compared to our base casardzeRate increases of 2.00% and
3.00% would cause net interest income to declin18;2 million (-6.97%) and $30.4 million (-11.63%@spectively. Over a two-year
horizon, an immediate increase in rates of 1.00%decrease our net interest income by $1.2 mil{{@22%). For the up 2.00% scenario,
interest income decreases by $17.3 million (-3.34%@), in an up 3.00% scenario, net interest incoeveeases $35.6 million (-6.86%)
compared to our base case scenario. As a redihié @fiready low interest rate environment, we ditinclude a 1.00% falling scenario.

From December 31, 2012 to December 31, 2013, duntezest income results were primarily impactgdah asset mix change resulting in
lower floating rate balances and a repositioninthefinvestment portfolio. Throughout the year, lthkility mix reflected a migration to

lower cost deposit products and floating rate lies. Finally, since early May 2013 interest sateve increased causing a steepening of the

yield curve resulting in greater sensitivity to gy absolute rate
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In addition to reporting our interest rate sengifiassuming an instantaneous shift in rates dd%.,02.00% and 3.00% across the interest rate
curve, we have included the following modeling srérs; short-end flattening, long-end flatteningod-end steepening, and long-end
steepening. The shape of the yield curve can haigndicant impact on our net interest incometasabove table illustrates. A long-end
flattening of the yield curve means that ratestenghort-end of the curve remain stationary wihiteytend rates decline by 1.00%. Our
modeling projects in this scenario that our netriest income would decline by $6.3 million (-1.228%gr 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 increas&%g million (1.02%) over a two year horizon, sirassets re-price at higher rates while rates
on our deposits remain constant. This long-endostgiag scenario most closely resembles the recemément in interest rates since early
May 2013.

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 (“EVEBnsitivity analysis to evaluate the impact of Idegn cash flows on earnings and
capital. EVE modeling involves discounting preseaities of all cash flows under different interegerscenarios. The discounted present
value of all cash flows represents our economiaevaf equity. The amount of base case economi@\ald its sensitivity to shifts in interest
rates provide a measure of the longer term refggiand option risk in the balance sheet. EVE sitiariaesults are shown below, relative to
base case.

Economic Value of Equit

12/31/201z 12/31/201z

Economic Economic
Immediate Change i Value of Equity $ Chang Value of Equity $ Chang
the Level of Interest % %
Rates (millions) (millions) Change (millions) (millions) Changt
+3.00% 1,05: (28¢) -21.4¢% 722 52 7.84%
+2.00% 1,12 (21&) -16.2% 762 92 13.81%
+1.00% 1,26 (76) -5.65% 774 10t 15.62%
Yield Curve 1,341 — 0.0(% 66¢ — 0.0(%
-1.00% NA NA NA NA NA NA

At December 31, 2013, Old National’s EVE scenaiiglicate negative changes to EVE in the up 1.0020%, and 3.00% scenarios. These
changes in EVE modeling results were driven primdhie absolute higher level of interest rates year year and the changes in mix of the
balance sheet noted earlier. Modeling results aeBéer 31, 2013, indicate that we remain withinanaeptable risk tolerance levels.

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

Old National took several actions in anticipatidriwther increases in interest rates. We entandd eight forward starting pay-fixed interest
rate swaps against variable-rate Home Loan Bankrambs. We also sold approximately $97 million imgler term, fixed rate residential real
estate mortgages. Finally, $370 million of longaration bonds were transferred from the availabieséile portfolio to the held to maturity
portfolio, lessening the impact to our tangibleiggoapital in a rising rate environment.

We use derivatives, primarily interest rate swasspne method to manage interest rate risk inridfieary course of business. We also pro
derivatives to our commercial customers in cono@ctvith managing interest rate risk. Our derivatihad a total estimated fair value gain of
$2.36 million at December 31, 2013, compared testimated fair value gain of $6.5 million at DecemB1, 2012. In addition, the notional
amount of derivatives increased by $357 milliomfrbecember 31, 2012. See Note 19 to the consotidatancial statements for further
discussion 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 Fundsdjement Committee establishes liquidity risk glinegs and, along with the Balance
Sheet Management Committee, monitors liquidity.rigke objective of liquidity management is to eeswe have the ability to fund balance
sheet growth and meet deposit and debt obligatioagimely and cost-effective manner. Managememitors liquidity through a regular
review of asset and liability maturities, fundirmusces, and loan and deposit forecasts. We maistaitegic and contingency liquidity plans
to ensure sufficient available funding to satigguirements for balance sheet growth, properly maicapital marketfunding sources and
address unexpected liquidity requirements.

Loan repayments and maturing investment secuaties relatively predictable source of funds. Hosvedeposit flows, calls of investment
securities and prepayments of loans and mortgdgeedesecurities are strongly influenced by interates, the housing market, general and

local economic conditions, and competition in tharketplace. We continually monitor marketplace dieto identify patterns that might
improve the predictability of the timing of depofittws or asset prepayments.

A time deposit maturity schedule for Old Nationalri is shown in the following table for December 3Q13.

Time Deposit Maturity Schedule December 31, :

Amount

Maturity Bucke (000s) Rate

2014 $ 587,41. 0.6(%
2015 182,54: 1.65%
2016 145,33: 3.03%
2017 37,57¢ 1.01%
2018 35,68 1.22%
2019 and beyon 29,43« 1.7<%
Total $1,017,97! 1.2(%

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

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

» Dominion Bond Rating Services (DBRS) confirnmmed ratings and stable outlook on November 11, 281®sequent to the
confirmation, DBRS withdrew the ratings at its odiacretion.

» Fitch Rating Service affirmed and withdrewldag-term and short-term ratings for both Old Na&ibBancorp and Old National
Bank on January 18, 2013, citing that Old Nati’s ratings are no longer relevant to F's rating coverage
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The senior debt ratings of Old National and Oldidiwl Bank at December 31, 2013, are shown indleviing table.

SENIOR DEBT RATINGS

Moody's Investor Service

Long Short

term term
Old National Bancorp N/A N/A
Old National Bank A2 P-1

N/A = not applicable

Old National Bank maintains relationships in cdpitarkets with brokers and dealers to issue cestifis of deposit and short-term and
medium-term bank notes as well. As of DecembeRB813, Old National and its subsidiaries had thim¥ghg availability of liquid funds and
borrowings.

Parent

(dollars in thousand Company Subsidiaries
Available liquid funds:
Cash and due from ban $75,63" $ 131,08t
Unencumbered governmwissued debt securiti¢ — 1,197,62!
Unencumbered investment grade municipal secu — 678,39:
Unencumbered corporate securil — 125,65«
Unencumbered other securit — 1,16¢
Availability of borrowings: —
Amount available from Federal Reserve discount wivid — 467,99
Amount available from Federal Home Loan Bank Indjaolis* — 706,44
Amount available under other credit facilit| — —
Total available funds $75,637 $3,308,36!

* Based on collateral pledg

The Parent Company (Old National) has routine fagdequirements consisting primarily of operatingenses, dividends to shareholders,
debt service, net derivative cash flows and furgsdfor acquisitions. The Parent Company can olidaiding to meet its obligations from
dividends and management fees collected from lisidiaries, operating line of credit and through igsuance of debt securities.
Additionally, the Parent Company has a shelf regitn in place with the SEC permitting ready asdesthe public debt and equity markets.
At December 31, 2013, the Parent Company’s otheptangs outstanding were $28.0 million.

Federal banking laws regulate the amount of divddethat may be paid by banking subsidiaries withmiatr approval. Prior regulatory
approval is required if dividends to be declaredriy year would exceed net earnings of the cugreat plus retained net profits for the
preceding two years. Prior regulatory approvalag gividends was not required in 2013 and is naterily required.

OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitmerastend credit and financial guarantees. Comnritei® extend credit and financial
guarantees are used to meet the financial neenlsr @ustomers. Our banking affiliates have entarexlvarious agreements to extend credit,
including loan commitments of $1.271 billion andredby letters of credit of $62.0 million at DecemBg, 2013. At December 31, 2013,
approximately $1.205 billion of the loan commitmehtd fixed rates and $66 million had floating sateith the floating interest rates rang
from 0% to 21%. At December 31, 2012, loan committaevere $1.253 billion and standby letters of itredre $63.4 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. iterest rate swap had a notional amount of
$8.0 million at December 31, 2013.
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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 One to Three to Over

(dollars in thousand Reference or Less Three Years Five Years Five Years Total

Deposits without stated maturity $6,192,92 $ — $ — $ — $6,192,92!
IRAs, consumer and brokered certificates of de 10 587,41. 327,87 73,25¢ 29,43¢ 1,017,97!
Shor-term borrowings 11 462,33 — — — 462,33.
Other borrowing: 12 175,75 117,45t 91,71 171,46( 556,38t
Fixed interest payments ( 6,31¢ 11,98( 7,722 19,231 45,25
Operating lease 20 31,36¢ 61,64 60,23: 234,25! 387,49!
Other lon¢-term liabilities (b) 60C — — — 60C

(@) Our subordinated notes, certain trust prefesesairities and certain Federal Home Loan Bankraxh&ahave fixed rates ranging from
0.15% to 8.34%. All of our other long-term debatd_ibor based variable rates at December 31, ZD& projected variable interest
assumes no increase in Libor rates from Decemhe2(BI3.

(b) Amount expected to be contributed to the pensiangin 2014. Amounts for 2015 and beyond are unkratthis time

We rent certain premises and equipment under dpgrigiases. See Note 20 to the consolidated fiahrstatements 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 chargmgufently 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 19 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 diswusé contingent liabilities is included in Not® 2o the consolidated financial statements.

In addition, liabilities recorded under FASB ASQ0740 (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 inctaes and liabilities recorded under FASB ASC 780slincluded in Note 13 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, 2013. 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 uponitéstexperience or other factors that managemdiguvas 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.

The following accounting policies materially affexir reported earnings and financial condition eeglire significant judgments and
estimates. Management has reviewed these criticaluating estimates and related disclosures withAoit Committee.
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Goodwill and Intangibles

» Description. For acquisitions, we are required to record thetasacquired, including identified intangible assand the liabilities
assumed at their fair value. These often involtenedes based on third-party valuations, such asaégals, or internal valuations
based on discounted cash flow analyses or otheatiah techniques that may include estimates dfiatt, inflation, asset growth
rates or other relevant factors. In addition, tagetmination of the useful lives over which an ingiole asset will be amortized is
subjective. Under FASB ASC 350 (SFAS No. X3@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 musebegnized for any excess of carrying value osagnfalue of the goodwill or
the indefinite-lived intangible asse

« Judgments and UncertaintiesThe determination of fair values is based on vauatusing management’s assumptions of future
growth rates, future attrition, discount rates, tiplés of earnings or other relevant factc

» 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 our financials as alelamd the individual lines of business in which goodwill or intangibles
reside.

Acquired Impaired Loans

» Description. Loans acquired with evidence of credit deteriorasmce inception and for which it is probable thalhtontractual
payments will not be received are accounted foeudBC 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 acquioethf is determined using a discounted cash flovhodelogy based on
assumptions about the amount and timing of prin@pd interest payments, principal prepaymentspaitipal 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, we continuegttmate cash flows expected to be collected afspaf loans sharing common
risk characteristics, which are treated in the aggte when applying various valuation techniques.ealuate at each balance
sheet date whether the present value of our pdddens determined using the effective interestgditas decreased significantly
and if so, recognize a provision for loan lossum consolidated statement of income. For any dicanit increases in cash flows
expected to be collected, we adjust the amountaktable yield recognized on a prospective basis the pool’'s remaining life.

» Judgments and UncertaintiesThese cash flow evaluations are inherently subjecs 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 esereonditions will likely
impact the carrying value of these acquired loanwell as the carrying value of any associatedrimdfcation assets, as the FC
will reimburse usfor losses incurred on certainuaegl loans, but the shared-loss agreements maylhobffset the financial
effects of such a situatio
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FDIC Indemnification Asset

» Description. The FDIC Indemnification Asset results from theslehare agreement associated with our FDIC-assstadsition
of Integra in 2011. This asset is measured sepprfaden the related covered assets (loans and OREQG)is not contractually
embedded in those assets and is not transferatédsive choose to dispose of the covered asse¢sFDIC indemnification asset
represents the discounted amount of estimated tesable losses from the FDIC for losses on covasséts. Pursuant to the
terms of the loss sharing agreements, coveredsamsesubject to stated loss thresholds whereblyBthe€ will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million up to $467.2 oiillat 0%, and 80% of losses
excess of $467.2 million. The loss sharing agregsnerovide for five years of coverage on non-sirfghaily loans and ten years
of coverage on single family loans. Recoveries @ased with non-single family loans are shared lith FDIC for three years
beyond the loss share coverage period. The FDI@mmification asset was recorded at its estimated&due at the time of the
FDIC-assisted transaction. The fair value was edtohusing the projected cash flows related tdase sharing agreements based
on the expected reimbursements for losses andpfiieable loss sharing percentages. These casls fiogvdiscounted to reflect
the uncertainty of the timing of the loss shariagnbursement from the FDI(

Accounting for the FDIC indemnification asset iesgly related to the accounting for the underlyimemnified assets. We re-
estimate the expected indemnification asset casvsfln conjunction with the periodic re-estimatmfrcash flows on covered
loans accounted for under ASC Topic 310-30 and ABfic 310-20. Improvements in the credit qualitycash flow expectations
of covered loans (reflected as an adjustment td yed accreted into income over the remainingdfféne loans) decrease the
basis of the indemnification asset, with such desee being amortized into income over (1) the reimailife of the loans or

(2) the life of the loss share agreements, whichisvshorter. Declines in cash flow expectationsovered loans generally result
in an increase in expected indemnification casiwdland are reflected as both FDIC loss sharingniecand an increase to the
indemnification asset.

» Judgments and UncertaintiesThe cash flow evaluations are inherently subjectiv¢hey require management to make estimates
about the amount and timing of expected cash flomesket conditions and other future events thahaykly subjective in nature
and subject to chang

» Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as changing evereonditions will likely
impact the carrying value of the indemnificatiosets The estimated timing of our expected lossesbeavrong and fall outside
our coverage period resulting in impairment of mgemnification asse

Allowance for Loan Losses

» Description. The allowance for loan losses is maintained avel leelieved adequate by management to absorb ipleobecurred
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 andiatéd 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 allonarla either instance,
unanticipated changes could have a significant ahpa results of operation

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

probable that contractual interest and principghpants will not be collected either for the amountby 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 nonaccraalistwhen principal or interest becomes 90 dayischesunless it is well secured
and in the process of collection, or earlier whenoern exists as to the ultimate collectibilityppincipal 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 baratlirrent loans outstanding, grade changes, nmibamis and expected losses. A
detailed loan loss evaluation on an individual Ibasis for our highest risk loans is performed tgrr. Management follows the
progress of the economy and how it might affectlmrowers in both the near and the intermediata.téVe have a formalized
and disciplined independent loan review programevaluate loan administration, credit quality anchpbance with corporate loz
standards. This program includes periodic reviemésragular reviews of problem loan reports, delgmgies and charge-offs.

60



Table of Contents

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 tiffie scenarios based on varying assumptions ta@eaihe widest range of
possible outcomes. The migration-derived historicahmercial loan loss rates are applied to theeotiitommercial 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 adfthets of current economic conditions, loan gyaliends, results from internal
and external review examinations, loan volume tsertedit concentrations and various other factors.

We use historic loss ratios adjusted for expeatatif 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 estimatsignificant
downturns in circumstances relating to loan qualitgd economic conditions could result in a requéaetior additional allowance.
Likewise, an upturn in loan quality and improve@®amic conditions may allow a reduction in the iieegi allowance. In either
instance, unanticipated changes could have a gigntfimpact on results of operatio

Managemens analysis of probable losses in the portfolio at&mber 31, 2013, resulted in a range for allowdmcldan losses (
$13.2 million. The range pertains to general (FASEBC 310, Receivables/SFAS 5) reserves for bottil eatd performing
commercial loans. Specific (FASB ASC 310, Receigal$FAS 114) reserves do not have a range of pmlzs. 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 establislinge of probable outcomes (a high-end estimat@dmd-end estimate) and
evaluate our position within this range. The pdtdrffect to net income based on our positiorhim tange relative to the high and
low endpoints is a decrease of $2.2 million anéharease of $6.4 million, respectively, after takinto account the tax effects.
These sensitivities are hypothetical and are rtenited to represent actual results.

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 accountidigycequires judgment in the
assessment of hedge effectiveness, identificafiemular 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. 13&ccounting for Derivative Instruments and Hedgingivities) (“ASC Topic 815"), changes in
fair value of the derivatives are offset by chanigethe fair value of the related hedged item aorded to other comprehensive
income. Management believes hedge effectivenemsgisiated properly in preparation of the finanstatements. All of the
derivative financial instruments we use have aivacharket and indications of fair value can balilgeobtained. We are not usi
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
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Effect if Actual Results Differ From Assumptions.To the extent hedging relationships are found tefbective, as determined
by ASC Topic 815, changes in fair value of the dmives are offset by changes in the fair valuthefrelated hedged item or
recorded to other comprehensive income. Howevén,ttie future the derivative financial instrumenggd by us no longer qualify
for hedge accounting treatment, all changes inviaine of the derivative would flow through the solidated statements of
income in other noninterest income, resulting ieager volatility in our earning

Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we ofger@hese tax lav
are complex and subject to different interpretatiby the taxpayer and the relevant government gaxirthorities. We review
income tax expense and the carrying value of dedeiax assets quarterly; and as new informationroes 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 takeexpected to be taken on a tax return, in ordethfoase tax positions to be
recognized in the financial statements. See Not® 18e Consolidated Financial Statements for enéurdescription of our
provision and related income tax assets and ltadsl

Judgments and UncertaintiesIn establishing a provision for income tax expemge must make judgments and interpretations
about the application of these inherently compexlaws. We must also make estimates about whereifuture certain items w
affect taxable income in the various tax jurisding. Disputes over interpretations of the tax lavay be subject to
review/adjudication by the court systems of thaows tax jurisdictions or may be settled with thring authority upon
examination or audi

Effect if Actual Results Differ From Assumptions.Although management believes that the judgmentsatichates used are
reasonable, actual results could differ and we beagxposed to losses or gains that could be miafEadhe extent we prevail in
matters for which reserves have been establislieateaequired to pay amounts in excess of ourvesgour 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 teton. A favorable tax settlement would resulgimeduction in our effective
income tax rate in the period of resoluti

Valuation of Securities

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

When the fair value of a security is less thamit®rtized 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-temgeirmapairment 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:
e The length of time and the extent to which the ¥aiue 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

» Ourintent to sell the debt security or whetihés more likely than not that we will be requdréo sell the debt security
before its anticipated recovery; a

* When applicable for purchased beneficial irgtrethe estimated cash flows of the securitiesissessed for adverse
changes
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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-impairtriera 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 lemgese than estimated. Upon
subsequent review, if cash flows have significaimtiproved, the discount would be amortized intoaags 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 andigeletthese critical accounting estimates with Auelit Committee and the Audit
Committee has reviewed our disclosure relating iio this “Management’s Discussion and Analysis-ofancial Condition and Results of
Operations”.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The information contained under the caption “Mamaget’s Discussion and Analysis of Financial Comditand Results of Operations —
Market Risk” on page 52 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 preparationefittancial statements and related financial infation 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 and include some amounts which are estirbasesl upon currently available information and agament’s judgment of current
conditions and circumstances. Financial informatiaoughout this annual report on Form 10-K is ¢stesit 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 propeitlyaaized and recorded, and the financial
records are reliable for preparing financial statata 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 validation of ethics program. Old National has also
appointed a Chief Ethics Officer. All systems dkimal accounting controls are based on managesjeiigment that the cost of controls
should not exceed the benefits to be achievedtaidb system can provide absolute assurancedhaibtobjectives are achieved.
Management believes Old National's system provilesappropriate balance between cost of contralglzrelated benefits.
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In order to monitor compliance with this systentohtrols, Old National maintains an extensive imdérudit program. Internal audit reports
are issued to appropriate officers and signifieardit exceptions, if any, are reviewed with manageinand the Audit Committee.

The Board of Directors, through an Audit Committeenprised solely of independent outside directoveysees 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 ofitttlependent registered public accounting firm &lmby the Audit Committee.

The consolidated financial statements in this ahremort on Form 10-K have been audited by Crowentdth LLP, for the purpose of
determining that the consolidated financial stateimiare presented fairly, in all material resp@ttsonformity with accounting principles
generally accepted in the United States. Crowe ldtinkLP’s report on the financial statements fokow

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

The management of Old National is responsible $taildlishing and maintaining adequate internal cbwiver financial reporting. A
company’s internal control over financial reportisga process designed to provide reasonable assuragarding the reliability of financial
reporting and the preparation of financial statet:iéor 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 afgect to the risk that controls may become inadégibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

Old National's management assessed the effectigeafdbe Company'’s internal control over financigorting as of December 31, 2013. In
making this assessment, management used theaegblished in 1992 by the Committee of Spongddirganizations of the Treadway
Commission (COSO) imternal Control - Integrated FrameworkBased on that assessment Old National has catthhdt, as of
December 31, 2013, the Company’s internal contvet éinancial reporting is effective. Old Natiormihdependent registered public
accounting firm has audited the effectiveness of dtional’s internal control over financial repog as of December 31, 2013 as stated in
their report which follows.
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Crowe Horwath.

Crowe Horwath LLP
Independent Member Crowe Horwath International

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balsineets of Old National Bancorp as of DecembgP@13 and 2012, and the related
consolidated statements of income, comprehensoanie, changes in shareholders’ equity, and castsflor each of the years in the three-
year period ended December 31, 2013. We also halieed Old National Banco'’s internal control over financial reporting as of
December 31, 2013, based on criteria establish@892 inInternal Control— Integrated Frameworkssued by the Committee of Sponsol
Organizations of the Treadway Commission (COSOJ. Kitional Bancorp’s management is responsiblé¢hfese 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 thestmobtain reasonable assurance about whethéintireial statements are free of material
misstatement and whether effective internal cortvelr financial reporting was maintained in all exél 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 effectivenégsernal control based on the assessed
risk. Our audits also included performing such ofhvecedures 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 repodiis a process designed to provide reasonableaaesuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents 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 @)ige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thentiizd 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 matenéspects, the financial position of Old
National Bancorp as of December 31, 2013 and 2a1i@ the results of its operations and its cashdlfow each of the years in the th-year
period ended December 31, 2013 in conformity witboainting principles generally accepted in the e&thitates of America. Also in our
opinion, Old National Bancorp maintained, in allterél respects, effective internal control overaficial reporting as of December 31, 2013,
based on criteria established in 199niternal Control—Integrated Frameworgsued by the COSO.

Crowe Heruwati LLP

Crowe Horwath LLP

Indianapolis, Indiana
February 25, 2014
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

(dollars and shares in thousands, except per sladay

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 $780,758 &433,201 respectivel

Federal Home Loan Bank stock, at c

Residential loans held for sale, at fair va

Loans, net of unearned incor

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, 99,859 and 101,179 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 financékstents are an integral part of these statements.

December 31

2013 2012

$ 190,60 $ 218,27
16,11 45,78
206,72 264,06(
3,56¢€ 3,097
2,372,20  2,500,78.
762,73 402,82
40,58 37,92,
7,70¢ 12,59
486513  4,824,26
217,83: 372,33
508296  5,196,59.
(41,74) (49,04)
(5,409 (5,716)
503581 5,141,383
88,51 116,62
108,30t 89,86t
50,20 46,97
352,72 338,82
25,95; 29,22(
275,12: 270,62
7,56z 11,17¢
13,67 26,13
9,05¢ 15,04
221,29: 236,00:
$9,581,74  $9,543,62
$2,026,49  $2,007,77
1,77593  1,827,66!
1,941,65  1,869,37
448,84 292,86
1,017,97°  1,281,28
7,210,90.  7,278,95
462,33 589,81
556,38 237,49
189,48 242,79
8,419,10. _8,349,05
99,85¢ 101,17
900,25 916,91
206,99 146,66°
(44,466 29,80
1,162,641  1,194,56
$9,581,74  $9,543,62
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF INCOME

(dollars and shares in thousands, except per sladay
Interest Income
Loans including fees
Taxable
Nontaxable
Investment securities, availa-for-sale:
Taxable
Nontaxable
Investment securities, heto-maturity:
Taxable
Nontaxable
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
Debit card and ATM fee
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
Recognition of deferred gain on sale leasebaclsaetions
Gain on branch divestitur—deposit premiun
Change in FDIC indemnification as:
Other income
Total noninterest incorr

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

Income before income tax
Income tax expens

Net income

Years Ended December 31

2013 2012 2011

$252,49¢  $257,17¢  $228,48
9,411 8,85¢ 9,41¢
44,48t 44,05¢ 51,68:
14,45: 15,72: 13,57:
15,88t 18,83( 23,07¢

5,03¢ — —
38 54 362
341,81( 34469  326,59:
18,12 27,04: 35,91
641 53¢ 55C
5,621 8,361 17,25¢
24,38t 35,94 53,72(
317,42« 308,75 27287
(2,319 5,03( 7,47¢
319,74, 303,720 265,40
23,49: 21,54¢ 20,46(
49,56 51,48: 51,86:
25,01¢ 24,00¢ 25,19¢
4,42 3,74% 3,25(
38,48: 37,10: 36,95
16,01¢ 12,71+ 11,06¢
7,45¢ 6,45. 5,32
4,341 15,05: 8,691
(1,000) (1,414) (3,252
— — 1,84¢
(1,000) (1,414 (1,409)
17¢€ 82C 974
6,47¢ 6,42: 7,86¢

2,891 — —
(9,285 (3,375) 42€
16,71( 15,26: 12,21¢
184,75¢ 189,81t 182,88
202,43t 193,87 189,53
48,36( 50,92¢ 51,05t
11,87¢ 11,74¢ 11,72
7,212 7,451 5,99(
21,60¢ 22,01 22,97
10,52: 10,93¢ 10,40¢
11,94¢ 12,03( 14,95¢
6,97- 7,031 4,73¢
2,361 2,71¢ 3,76-
5,097 5,997 7,52:
4,12¢ 17,13¢ 1,99:
8,16: 7,941 8,82¢
21,30 15,95: 15,04:
361,98 365,75  348,52:
142,517 127,78 99,76:
41,59; 36,11 27,30:
$100,92( $ 9167 $ 72,46(




Net income per common sha

Basic earnings per she $ 10 $ 09 $ 0.7¢

Diluted earnings per sha 1.0C 0.9t 0.7¢
Weighted average number of common shares outsig

Basic 100,71: 96,44( 94,467

Diluted 101,19¢ 96,83: 94,77
Dividends per common sha $ 04C $ 03¢ $ 0.2¢

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

68



Table of Contents

OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31

(dollars in thousand 2013 2012 2011
Net income $100,92( $ 91,678 $72,46(
Other comprehensive incor
Change in securities availa-for-sale:
Unrealized holding gains for the peri (125,76 37,17¢ 43,22
Reclassification for securities transferred to -to-maturity 31,00¢ — —
Reclassification adjustment for securities gairadized in income (4,347 (15,05)) (8,697
Other-than-temporary-impairment on available-fdesiebt securities recorded in other
comprehensive incon — — (1,84
Other-than-temporary-impairment on available-fdestebt securities associated with
credit loss realized in incon 1,00¢ 1,414 1,40¢
Income tax effec 37,93¢ (9,099 (13,277
Unrealized gains on availal-for-sale securitie (60,167) 14,44: 20,82:
Change in securities h«to-maturity:
Adjustment for securities transferred to avail-for-sale — (1,589 —
Adjustment for securities transferred from avai-for-sale (31,005 — —
Amortization of fair value for securities held-toatarity previously recognized into
accumulated other comprehensive incc 22¢ (870 (1,535
Income tax effec 10,74 982 61Z
Changes from securities h-to-maturity (20,03¢) (1,476 (922)
Cash flow hedge:
Net unrealized derivative gains (losses) on cash fiedge: (30€) (240 (1,387
Reclassification adjustment on cash flow hec — — 21€
Income tax effec 11€ 96 47C
Changes from cash flow hedc (290 (144 (701
Defined benefit pension plar
Net loss, settlement cost and amortization of gein) loss recognized in incor 10,33’ 3,29¢ (4,87¢)
Income tax effec (4,216 (1,319 1,951
Changes from defined benefit pension pl 6,121 1,97¢ (2,927%)
Other comprehensive income, net of (74,267 14,791 16,27
Comprehensive incorn $ 26,65! $106,47. $88,73!

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

Accumulated

Other Total
Comprehensive Shareholder¢
Common Capital Retained

(dollars and shares in thousar Stock Surplus Earnings Income (Loss) Equity

Balance, January 1, 2011 $ 87,18:  $748,87: $ 44,01¢ $ (1,269 $ 878,80!
Net income — — 72,46( — 72,46(
Other comprehensive income (lo — — — 16,27: 16,27
Acquisitior—Monroe Bancorj 7,57¢ 82,49: — — 90,07(
Dividend«<—common stocl — — (26,517 — (26,517
Common stock issue 22 20C — — 222
Common stock repurchas (14%) (2,38)) — — (1,52¢)
Stock based compensation expe — 3,43¢ — — 3,43¢
Stock activity under incentive comp ple 19 41( (100) — 32¢
Balance, December 31, 201 94,65¢ 834,03: 89,86! 15,00« 1,033,55!
Net income — — 91,67¢ — 91,67¢
Other comprehensive income (lo — — — 14,797 14,797
Acquisitior—Indiana Community Bancot 6,62¢ 81,87: — — 88,49’
Dividend«<—common stocl — — (34,657 — (34,657
Common stock issue 21 23¢ — — 254
Common stock repurchas (32€) (3,669 — — (3,990
Stock based compensation expe — 3,311 — — 3,311
Stock activity under incentive comp ple 204 1,12¢ (21€) — 1,11¢
Balance, December 31, 201 101,17¢ 916,91¢ 146,66 29,80: 1,194,56!
Net income — — 100,92 — 100,92(
Other comprehensive income (lo — — — (74,267 (74,267
Dividend«<—common stocl — — (40,279 — (40,279
Common stock issue 22 26¢ — — 29C
Common stock repurchas (1,729 (22,564 — — (24,297
Stock based compensation expe — 3,95¢ — — 3,95¢
Stock activity under incentive comp ple 38€ 1,67¢ (31€) — 1,74¢
Balance, December 31, 201 $ 99,85¢  $900,25: $206,99. $ (44,466 $1,162,64

The accompanying notes to consolidated financééstents 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 intangibleets:
Net premium amortization on investment securi
(Increase) decrease in FDIC indemnification a
Stock compensation exper
Provision expense (income) for loan los
Net securities gain
Impairment on availab-for-sale securitie
Recognition of deferred gain on sale leasebaclsaetions
Gain on derivative
Gain on branch divestiturt
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
(Increase) decrease in other as
Increase (decrease) in accrued expenses and iathiétiés
Total adjustment
Net cash flows provided by operating activil
Cash Flows From Investing Activities
Cash and cash equivalents of acquired banks amdHme
Payments related to branch divestitt
Cash paid in bank and trust ass
Purchases of investment securities avai-for-sale
Purchases of investment securities -to-maturity
Proceeds from maturities, prepayments and callsveStment securities available-for-
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 Federal Home Loan Bamdk
Purchase of Federal Home Loan Bank st
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
Payments related to retirement of d
Proceeds from issuance of other borrowi
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

2013 2012 2011
$ 100,92( $ 91,67 $  72,46(
11,227 11,30¢ 9,67¢
8,162 7,941 8,82¢
16,57+ 13,81¢ 12,13¢
28,111 51,97¢ (1,597)
3,95¢ 3,317 3,43¢
(2,319 5,03( 7,47¢
(4,341) (15,05%) (8,691)
1,00( 1,414 1,40¢
(6,47€) (6,429) (7,862)
(17€) (820) (974)
(2,892) — —
(3,33)) (1,547) (2,677)
99z 1,94¢ 78¢
(4,497) (6,109) (5,295)
(143,38) (86,66%) (84,30%)
152,22! 83,91 93,75’
(3,222) (13) 4,72t
16,08« 6,35¢ 11,15¢
(14,92 (33,149 16,36:
11,72 (14,63() 12,27¢
64,491 22,61F 70,62¢
165,41 114,29 143,08
530,00( 78,54( 398,55
(168,26%) — (106,39:)
— — (152,56Y)
(1,231,11) (1,031,12) (550,93)
(31,847) — —
632,61 591,73 521,55:
— — 1,07¢
231,80 227,56 545,99
25,20¢ 31,501 154,67
— — 18,62:
(2,657) — —
114,52 2,35¢ 5,36¢
19,527 48,22: 66C
(3,622) 54,72 180,35¢
3,392 3,49¢ 487
(18,61 (18,71 (11,486
100,95« (11,69:) 1,005,97:
(454,83) (117,662 (841,88Y)
(127,48) 164,96t 56,43
(2,521) (3,087 (153,38)
(50,999 (67,949 (211,229
375,00( — —
(40,27%) (34,65 (26,517
(24,297) (3,990) (1,526)
1,417 717 14C
29C 254 227
(323,705 (61,410 (1,177,73)




Net increase (decrease) in cash and cash equis. (57,33 41,18¢ (28,68()
Cash and cash equivalents at beginning of p¢ 264,06( 222,87. 251,55:.

Cash and cash equivalents at end of peric $ 206,72 $ 264,06( $ 222,87

The accompanying notes to consolidated financékstents 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 piiyna Indiana, southeast lllinois,
western Kentucky, and southwest Michigan. Its ppaksubsidiaries include Old National Bank, ONBurance Group, Inc., and American
National Trust & Investment Management Corp. Thioilg bank and nc-bank affiliates, Old National Bancorp providesttoclients an
array of financial services including loan, depositalth management, investment consulting, investrand 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 asdviholly-owned affiliates (hereinafter
collectively referred to as “Old National”) and lealveen prepared in conformity with accounting pggles generally accepted in the United
States and prevailing practices within the bankmtystry. Such principles require management toevestimates and assumptions that affect
the reported amounts of assets, liabilities anditbelosures of contingent assets and liabilitiethe date of the financial statements and
amounts of revenues and expenses during the negqréiriod. Actual results could differ from thostimates. The allowance for loan losses,
valuation of purchased loans, FDIC indemnificatémset, valuation and impairment of securities, gabdnd intangibles, derivative financ
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, 2013 and
2012, and the results of its operations and castsffor the years ended December 31, 2013, 2012@h.

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

TRADING SECURITIES

Trading securities consist of investments in 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 firesradjustments are reclassified within sharemslaguity. Securities classified as held-to-
maturity, which management has the intent andtaltdi hold to maturity, are reported at amortizedtcPremiums and discounts are
amortized on the level-yield method. Anticipatedgayments are considered when amortizing premiunthslizscounts 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 gtegfd) the length of time and the
extent to which the fair value has been less tha, ¢2) the financial condition and near term pexds of the issuer including an evaluatio
credit ratings, (3) whether the market decline aiffescted by macroeconomic conditions, (4) the int#rOld National to sell a security, and
(5) whether it is more likely than not Old Natioméill have to sell the security before recovenjtsefcost basis. If Old National intends to sell
an impaired security, Old National records an ethan-temporary loss in an amount equal to theedifference between fair value and
amortized cost. If a security is determined to tiewethan-temporarily-impaired, but Old Nationakdmot 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 #tsimated loss is recognized in earnings, with
the other portion of the loss recognized in ott@mprehensive income. See Note 4 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. Memslaee 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 reportedcasne.

RESIDENTIAL LOANS HELD FOR SALE

Residential loans that Old National has committedet| 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 |dainvalue includes the servicing value of
the loans as well as any accrued interest.

LOANS

Loans that Old National intends to hold for investripurposes 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 balamddoans 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 uritd toan returns to accrual status. Loans are redutm accrual status when all the principal and
interest amounts contractually due are brougheatyremain current for six months and future payimiare reasonably assured.

Purchased loans acquired in a business combinatéerecorded 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 theddeve evidence of credit deterioration since pation and it is probable at the date of
acquisition that the acquirer will not collect etintractually required principal and interest pagtaeThe 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 lossegh® 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 adequaftihe allowance is an estimate based on revievirsddfidual loans, pools of
homogeneous loans, assessments of the impactrehteconomic conditions on the portfolio, anddristal 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 schediuléed loan agreement. If a loan is impaired, dipo of the allowance is allocated so that
the loan is reported net, at the present valuetirhated cash flows using the loan’s existing catat the fair value of collateral if repayment
is expected solely from the collateral. Old Nati@policy for recognizing income on impaired loaego accrue interest unless a loan is
placed on nonaccrual status.

73



Table of Contents

Acquired loans accounted for under ASC Topic 31@&8€rue interest, even though they may be contiigtpast due, as any nonpayment of
contractual principal or interest is considerethia periodic reestimation of expected cash flows and is includethé resulting recognition
current period covered loan loss provision or peatie yield adjustments.

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

For all portfolio segments, the general componerets non-impaired loans and is based on histdiisalexperience adjusted for current
factors. The historical loss experience is deteeahiny portfolio segment and is based on the atisalhistory experienced by Old National
over the most relevant three years. This actualéaperience is supplemented with other econorsioife.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 padisiand methodology used to estimate the allowadedn losses is presented in Note 6.

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost lessatated depreciation. Land is stated at cost. Duégtien is charged to operating expense
over the useful lives of the assets, principallyttom straightine method. Useful lives for premises and equiphaea as follows: buildings al
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. Manhance and repairs are expensed as incurred mvhjig 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 areushad in other expense.

GOODWILL AND OTHER INTANGIBLE ASSETS

The excess of the cost of acquired entities ovefdlr value of identifiable assets acquired léssilities assumed is recorded as goodwill. In
accordance with FASB ASC 350 (SFAS No. 1@podwill and Other Intangible Assétsamortization on goodwill and 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 businessorkttips, 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. Old National records gany owned life insurance at the amc¢
that can be realized under the insurance conttdbedalance sheet date, which is the cash sweresadue adjusted for other charges or other
amounts due that are probable at settlement. Tloei@nof company owned life insurance at DecembefB13 and 2012 was $275.1 million
and $270.6 million, respectively.

74



Table of Contents

DERIVATIVE FINANCIAL INSTRUMENTS

As part of Old National's overall interest ratekrimanagement, Old National uses derivative instniméncluding interest rate swaps, caps
and floors. All derivative instruments are recoguion the balance sheet at their fair value inm@zowe with ASC 815, as amended. At the
inception of the derivative contract, Old Natiomall designate the derivative as (1) a hedge offetirevalue of a recognized asset or liability
or of an unrecognized firm commitment (“fair valoedge”), (2) a hedge of a forecasted transactiaf tire variability of cash flows to be
received or paid related to a recognized assedlaitity (“cash flow hedge”), or (3) an instrumenith no hedging designation (“stand-alone
derivative”). For derivatives that are designated qualify as a fair value hedge, the change inevaf the derivative, as well as the offsetting
change in value of the hedged item attributablta¢ohedged risk, are recognized in current earrdogsg the period of the change in fair
values. For derivatives that are designated antifgaa a cash flow hedge, the effective portiorited change in value on the derivative is
reported as a component of other comprehensivenia@nd reclassified into earnings in the same gemnigeriods during which the hedged
transaction affects earnings. For all hedging i@tahips, changes in fair value of derivatives #ratnot effective in hedging the changes in
fair value or expected cash flows of the hedgeu e recognized immediately in current earningindiuthe period of the change. Similarly,
the changes in the fair value of derivatives tlmhdt qualify for hedge accounting under ASC T@&i& are also reported currently in
earnings, in noninterest income.

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

Old National formally documents all relationshipsteen 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 atdities on the balance sheet or to specific fi@mmitments or forecasted transactions. Old
National also formally assesses, both at the I's inception and on an ongoing basis, whether #réevdtive instruments that are used in
hedging transactions are highly effective in otisgtchanges in fair values or cash flows of hedtgms. Old National 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 reehe 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 recoraedoninterest income. When a fair vi
hedge is discontinued, the hedged asset or lialsliho longer adjusted for changes in fair valoé e 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, changeslne that were accumulated in other comprehensa@me are amortized or accreted into
earnings over the same periods which the hedgedactions will affect earnings.

Old National enters into various stand-alone mayégbanking derivatives in order to hedge the risgoaiated with the fluctuation of interest
rates. Changes in fair value are recorded as ngethanking revenue. Old National also enters iat@ous 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 incvl®ld National is in the net receiving
position. Old National anticipates that the coupaeties will be able to fully satisfy their obligas 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 partyleationthly, 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 comneitis
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 arelfd.

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 cosperdting the properties. The amount of
foreclosed assets at December 31, 2013 and 20132452 million and $37.3 million, respectively. lnded in foreclosed assets at
December 31, 2013 and 2012 is approximately $13libmand $26.1 million, respectively, of coverether real estate owned from the
Integra acquisition (see discussion below regardingered assets).

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

We purchase certain securities, generally U.S. gorent-sponsored entity and agency securities,ruagheements to resell. The amounts
advanced under these agreements represent shorséeured loans and are reflected as assets attioenpanying consolidated balance
sheets. We also sell certain securities under agets to repurchase. These agreements are treatetlaieralized financing transactions.
These secured borrowings are reflected as liadsliti the accompanying consolidated balance shedtare recorded at the amount of cash
received in connection with the transaction. Shemna securities sold under agreements to repuraeserally mature within one to four d¢
from the transaction date. Securities, generally.\dovernment and federal agency securities, ptedgeollateral under these financing
arrangements can be repledged by the secured paditional collateral may be required based onfttievalue of the underlying securities.

COVERED ASSETS, LOSS SHARE AGREEMENTS AND INDEMNIFICATION ASSET

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC assisted transacfs part of the purchase and
assumption agreement, Old National and the FDI€redtinto loss sharing agreements (each, a “l@inghagreement” and collectively, the
“loss sharing agreements”), whereby the FDIC woNer a substantial portion of any future lossetoans (and related unfunded
commitments), OREO and up to 90 days of certainugctinterest on loans. The acquired loans and ORx&ct to the loss sharing
agreements are referred to collectively as “covessets.” Under the loss sharing agreements, thé #il reimburse Old National for 80%
of expenses and valuation writewns related to covered assets up to $275.0 millasses in excess of $275.0 million up to $46il#on at
0%, and 80% of losses in excess of $467.2 mill@d. National will reimburse the FDIC for its shayerecoveries with respect to losses for
which the FDIC has previously reimbursed Old Naticimder the loss sharing agreements. The lossghaovisions of the agreements for
commercial and single family residential mortgamgnis are in effect for five and ten years, respelsti from the July 29, 2011 acquisition
date and the loss recovery provisions for suchd@aa in effect for eight years and ten years,easgely, from the acquisition date.

Loans were recorded at fair value in accordancke A8C Topic 805, Business Combinations. No allovesfioc loan losses related to the
acquired loans is recorded on the acquisition datile fair value of the loans acquired incorpsragsumptions regarding credit risk. Loans
acquired are recorded at fair value in accordarittetive fair value methodology prescribed in ASGIEB20, exclusive of the loss share
agreements with the FDIC. These loans were aggregatio pools of loans based on common risk chariatits such as credit score, loan
type and date of origination. The fair value est#saassociated with these pools of loans inclutimates related to expected prepayments
and the amount and timing of undiscounted expegtietipal, interest and other cash flows.
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Because the FDIC will reimburse us for losses iredion certain acquired loans, an indemnificatissea(FDIC loss share receivable) is
recorded at fair value at the acquisition date. indemnification asset is recognized at the same &s the indemnified loans, and measured
on the same basis, subject to collectibility ortcactual limitations. The loss share agreementtheracquisition 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, 2013 and 2012 was $#8idn and $116.6 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 our current aotimg treatment of changes in expected
cash flows and the indemnification asset.

The loss share agreements continue to be measuthe same basis as the related indemnified ld@etause the acquired loans are subject
to the accounting prescribed by ASC Topic 310, sgbsent changes to the basis of the loss sharenagnég also follow that model.
Deterioration in our expectation of credit qualiythe loans or OREO would immediately increasettasis of the loss share agreements,
the offset recorded through the consolidated stat¢mf income. Increases in the credit qualityastcflows of loans (reflected as an
adjustment to yield and accreted into income owerémaining life of the loans) decrease the hifdise loss share agreements, with the
decrease being amortized into income over the gamed or the life of the loss share agreementg;velver is shorter. Loss assumptions
used in the basis of the indemnified loans areistargt with the loss assumptions used to measermtfemnification asset. Initial fair value
accounting incorporates into the fair value of itlgemnification asset an element of the time valueoney, which is accreted back into
income over the life of the loss share agreements.

NET INCOME PER SHARE

Basic net income per share is computed by dividietgncome available to common shareholders byvifightedaverage number of comm
shares outstanding during each year. Diluted @t per share is computed as above and assumasnthersion of outstanding stock
options and restricted stock.

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

EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousands,

except per share dai 2013 2012 2011
Basic Earnings Per Share

Net income $100,92( $91,67¢ $72,46(
Weighted average common shares outstan 100,71. 96,44( 94,46
Basic Earnings Per Share $ 1.0C $ 0.9t $ 0.7¢
Diluted Earnings Per Share

Net income $100,92( $91,67¢ $72,46(
Weighted average common shares outstan 100,71. 96,44( 94,46
Effect of dilutive securities

Restricted stock (1 45k 37¢ 28t
Stock options (2 31 14 20
Weighted average shares outstanc 101,19¢ 96,83 94,77:
Diluted Earnings Per Share $ 1.0C $ 0.9t $ 0.7¢€

(1) 0, 6 and 6 shares of restricted stock andicéstr stock units were not included in the compatebf net income per diluted share at
December 31, 2013, 2012 and 2011, respectivehgusecthe effect would be antidilutiy

(2) Options to purchase 1,007 shares, 3,284 sharkd,606 shares outstanding at December 31, 2012, and 2011, 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 BlaBkholes model is utilized to estimate the fair eadfi stock options, while the market price of oameon
stock at the date of grant is used for restrictedksawards. A third party provider is used to eabertain restricted stock units where the
performance measure is based on total shareh@tlenr Compensation expense is recognized oveethesite service period.
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INCOME TAXES

Income tax expense is the total of the current jyreame 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.

We recognize a tax position as a benefit onlyig itmore likely than not” that the tax position wld be sustained in a tax examination, with a
tax examination being presumed to occur. The ama@aagnized is the largest amount of tax benedit i greater than 50% likely of being
realized on examination. For tax positions not ingethe “more likely than not” test, no tax benéfirecorded.

We recognize interest and/or penalties relateddome 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 ofdassbe reasonably estimated. See Note 20 to thewhdated financial statements for further
disclosure.

STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompargamgolidated statement of cash flows, cash arfu @gqsivalents 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 2013, 2012 and 2011 for interest was $25l8m $38.4 million and $59.5 million, respectiye Cash paid for income tax, net of
refunds, was a payment of $11.8 million during 2G4 ayment of $24.2 million during 2012 and a pagtof $4.6 million during 2011,
respectively. Other noncash transactions includaddransferred to loans held for sale of $1021Bamiin 2013, $1.7 million in 2012 and
$5.4 million in 2011, leases transferred to heldsfme of $11.6 million in 2013, transfers of sétes from the available-for-sale portfolio to
the held-to-maturity portfolio of $357.8 million 2013 and transfers of securities from the helditdurity portfolio to the available-for-sale
portfolio of $46.1 million in 2012. Approximately.®million shares of common stock, valued at appnaxely $88.5 million, were issued in
the acquisition of Indiana Community Bancorp ont8eyer 15, 2012. Approximately 7.6 million sharés@ammon stock, valued at
approximately $90.1 million, were issued in thewsiiion of Monroe Bancorp on January 1, 2011.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 805 -n October 2012, the FASB issued an update (ASU2002-06, Subsequent Accounting for an IndemnificefAsset
Recognized at the Acquisition Date as a Result@baernment-Assisted Acquisition of a Financialtitogsion) impacting FASB ASC 805,
Business Combinations. This update specifies thawvan entity recognizes an indemnification asset i@sult of a government-assisted
acquisition of a financial institution and subseafliea change in the cash flows expected to beectt on the indemnification asset occurs,
the entity should subsequently account for the ghan the measurement of the indemnification amsdhe same basis as the change in the
assets subject to indemnification. Any amortizatbehanges in value should be limited to the @wttral term of the indemnification
agreement (the lesser of the term of the indenatifio agreement and the remaining life of the inaiéied assets). This update became
effective for interim and annual periods beginnimgor after December 15, 2012, and is consistetht @uir accounting treatment of change
expected cash flows and the indemnification agsetdéd not have a material impact on the consadéinancial statements.
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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 atydaotprovide information abo
the amounts reclassified out of accumulated otbhemrehensive income. An entity is required to pngsaither 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 recleegifin their entirety to net income, an
entity is required to cross-reference to otherldgaes required under U.S. GAAP that provide aalaidtl detail about these amounts. This
update became effective for Old National for inteeind annual periods beginning after December @52 2nd did not have a material img
on the consolidated financial statements.

FASB ASC 405 4n February 2013, the FASB issued an update (ASU28t3-04, Obligations Resulting from Joint and &abLiability
Arrangements for Which the Total Amount of the @btion is Fixed at the Reporting Date) impactingSBAASC 405, Liabilities. This
update requires an entity to measure obligatiossltiag from joint and several liability arrangentefor which the total amount of the
obligation within the scope of the guidance is dixa the reporting date as the sum of (1) the amthenreporting entity agreed to pay on the
basis of its arrangement among its co-obligors(@hdny additional amount the reporting entity eotpdo pay on behalf of its co-obligors.
This update also requires an entity to disclosentitare and amount of the obligation as well agmififormation about those obligations. T
update becomes effective for fiscal years, andimtperiods within those years, beginning after &aber 15, 2013. Early adoption is
permitted. We are currently evaluating the impdadopting the new guidance on the consolidateahfiial statements, but it is not expected
to have a material impact.

FASB ASC 405 4n July 2013, the FASB issued an update (ASU NAd.3200, Inclusion of the Fed Funds Effective SwapeRar Overnight
Index Swap Rate) as a Benchmark Interest Rate édigkl Accounting Purposes) impacting FASB ASC 8X5j\atives and Hedging. This
update permits the Fed Funds Effective Swap Raterf@ght Index Swap Rate) to be used as a U.S heaik interest rate for hedge
accounting purposes in addition to interest ratedipect Treasury obligations of the U.S. governtraard the London Interbank Offered Rate.
This will provide a more comprehensive spectrurmtdrest rate resets to utilize as the designatedhmark interest rate risk component
under the hedge accounting guidance. The amendimethis update are effective prospectively forlfyismg new or redesignated hedging
relationships entered into on or after July 17,28fd did not have a material impact on the codated financial statements.

FASB ASC 323 4n January 2014, the FASB issued an update (ASW2R®4-01, Accounting for Investments in Qualifietfdkdable
Housing Projects) impacting FASB ASC 323, InvesttaenEquity Method and Joint Ventures. This upgeenits reporting entities to make
an accounting policy election to account for the#estments in qualified affordable housing pragacsing the proportional amortization
method if certain conditions are met. Under thepprtonal amortization method, an entity amortitesinitial cost of the investment in
proportion to the tax credits and other tax beseéteived and recognizes the net investment pegioce in the income statement as a
component of income tax expense (benefit). The @ments in this update become effective for annadbgs and interim periods within
those annual periods beginning after December @54 2nd should be applied retrospectively. We areeatly evaluating the impact of
adopting the new guidance on the consolidated éilahstatements, but it is not expected to haveaterial impact.

FASB ASC 310 -n January 2014, the FASB issued an update (ASWRRD4-04, Reclassification of Residential Real tes@ollateralized
Consumer Mortgage Loans upon Foreclosure) impa&tgB ASC 310-40. The amendments in this updatéfgldat an in substance
repossession or foreclosure occurs, and a craditumsidered to have received physical possesdimsidential real estate property
collateralizing a consumer mortgage loan, uporeeifh) the creditor obtaining legal title to theidential real estate property upon
completion of a foreclosure or (2) the borrowervaying all interest in the property in the residainteal estate property to the creditor to
satisfy that loan through completion of a deeden bf foreclosure or through a similar legal agneat. The amendments also require
disclosure of (1) the amount of foreclosed resii@déntal estate property held by the creditor (@) tecorded investment in consumer
mortgage loans collateralized by residential retdte property that are in the process of forectosthe amendments in this update become
effective for annual periods and interim periodthimi those annual periods beginning after Deceribef014. We are currently evaluating
the impact of adopting the new guidance on the @afeted financial statements, but it is not expddb have a material impact.

79



Table of Contents

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiebhform to the 2013 presentation. Such reclasdiéins had no effect on net income or
shareholders’ equity and were insignificant amounts

NOTE 2 — ACQUISITION AND DIVESTITURE ACTIVITY

Acquisitions
Indiana Community Bancol

On September 15, 2012, Old National acquired 100#diana Community Bancorp (“IBT”) in an all stottansaction. IBT was
headquartered in Columbus, Indiana and had 1&é&ulice banking centers serving the South Cemdihha area. The acquisition enhanced
Old National’s position as the third largest braneltwork in Indiana and allowed Old National toegrinto the vibrant, growing region of
south central Indiana in a rapid and cost effeatiagner. We also believed opportunities to enharaeme and improve efficiencies existed.
Pursuant to the merger agreement, the sharehatiB3 received approximately 6.6 million sharesQifi National stock valued at
approximately $88.5 million.

Under the acquisition method of accounting, theltestimated purchase price is allocated to IBEfstangible and intangible assets based on
their current estimated fair values on the datihefacquisition. The purchase price for the IBTusitjon was allocated as follows (in
thousands):

Cash and cash equivale $ 78,54(
Investment securitie- available for sal 147,711
Federal Home Loan Bank stock, at ¢ 7,092
Loans 497,43:
Premises and equipme 13,34¢
Accrued interest receivab 2,16¢
Other real estate ownt 6,111
Compan-owned life insuranc 15,83
Other asset 49,65¢
Deposits (784,589
Other borrowing (15,46¢)
Accrued expenses and other liabilit (18,569

Net tangible assets acquir (732)
Definite-lived intangible assets acquir 3,02¢
Goodwill 86,20!

Purchase pric $ 88,49

Of the total purchase price, $0.7 million has bakacated to net tangible liabilities acquired &30 million has been allocated to definite-
lived intangible assets acquired. The remainingipase price has been allocated to goodwill. Thelgdbwill not be deductible for tax
purposes and is included in the “Banking” and “@tlsegments, as described in Note 24 of these didiased financial statement footnotes.

The components of the estimated fair value of tigpisied identifiable intangible assets are in #i#ed below. These intangible assets will be
amortized on an accelerated basis over their eirives and are included in the “Banking” andH&t’ segments, as described in Note 24
of these consolidated financial statement footnotes

Estimated

Fair Value Estimated

(in millions) Useful Lives (Years
Core deposit intangible $ 1.3 7
Trust customer relationship intangit $ 1.7 12
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Bank of Americ:

On January 9, 2013, Old National announced tHadtentered into a purchase and assumption agréémequire 24 bank branches of
Bank of America. Four of the branches are locatetbirthern Indiana and 20 branches are locatedLithg/est Michigan. The Company paid
a deposit premium of 2.94%. The acquisition hastemiOld National's presence in the South Bend/&itkbrea and provided a logical
market extension into southwest Michigan. The ptempaid for our entrance into a new market droeegtbodwill recorded in this
transaction. The transaction closed on July 123201

Under the acquisition method of accounting, theltestimated purchase price is allocated to theamgfible and intangible assets based on
their current estimated fair values on the datiefacquisition. Based on management’s prelimimahyation of the fair value of tangible and
intangible assets acquired and liabilities assumbith are based on assumptions that are subjettatoge, the purchase price for the Bar
America branch acquisition is allocated as foll¢imsthousands):

Cash and cash equivalel $ 562,90t
Loans 5,63¢
Premises and equipme 12,55¢
Accrued interest receivab 15
Other asset 331
Deposits (565,10¢)
Accrued expenses and other liabilit (249

Net tangible assets acquir 16,097
Definite-lived intangible assets acquir 3,46:
Goodwill 13,34

Purchase pric $ 32,90¢

The acquired identifiable intangible asset is aeposit intangible and the estimated fair valugpigroximately $3.5 million. The core deposit
intangible asset will be amortized over an estihatgeful life of 7 years and is included in the iRBg” segment, as described in Note 24 of
these consolidated financial statement footnoths.goodwill recorded in the transaction will be detible for tax purposes and is included in
the “Banking” segment.

Pending Acquisition

On September 10, 2013, Old National announcedtthat entered into an agreement to acquire Toweri€ial Corporation (“Tower”)
through a stock and cash merger. Tower is an ladmk holding company with Tower Bank & Trust Camy as its wholly-owned
subsidiary. Headquartered in Fort Wayne, Indiammayér has seven banking centers with approximat®®1 $nillion in assets and an
additional $743 million in trust assets under mamagnt at December 31, 2013. The merger would gtienddld National’s position as the
third largest deposit holder in Indiana. Pursuarthe merger agreement, Tower’s shareholders edgtive 1.20 shares of Old National
common stock and $6.75 in cash for each share wtiToommon stock. As of September 5, 2013, thestretion was valued at approxima
$107.7 million. The transaction is subject to appidy federal and state regulatory authoritiesyal as the satisfaction of customary clos
conditions.

On January 8, 2014, Old National announced tHsdtentered into an agreement to acquire Uniteg¢@aninc. (“United”) through a stock
and cash merger. United is a Michigan bank holdimmpany with United Bank & Trust as its wholly-ovehgubsidiary. Headquartered in
Ann Arbor, Michigan, United has eighteen bankingtees with approximately $899 million in assets andadditional $670 million in trust
assets under management at December 31, 2013aRutsuhe merger agreement, shareholders of Uniikdeceive 0.70 shares of Old
National common stock and $2.66 in cash for eaelesbf United common stock. As of January 6, 2@id transaction was valued
approximately $173.1 million. The transaction ibjsat to approval by federal and state regulatoth@rities and United’'s shareholders, as
well as the satisfaction of customary closing ctiads.
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Divestitures

On August 16, 2012, Old National announced plarsetiothe deposits of nine banking centers locatexbuthern lllinois and western
Kentucky. As such, these deposits were considezketfor sale as of December 31, 2012. During tre §uarter of 2013 these deposits were
sold. Deposits at the time of sale were approxim&®50.0 million and the Company received a degm&mium of $2.2 million.

On September 5, 2013, Old National entered intadirgpurchase and assumption agreements to sedltareging centers in the fourth qua
of 2013. The banking centers were sold during thueth quarter and deposits at the time of sale wppeoximately $28.2 million and we
received a deposit premium of $650 thousand.

As part of our continuing efforts to provide anig#nt and effective branch banking network, Oldibizal has also consolidated 23 banking
centers into existing branch locations during #s twelve months.

NOTE 3 — ACCUMULATED OTHER COMPREHENSIVE INCOME (LO SS)
The following tables summarize the changes witlaicheclassification of accumulated other compretvenisicome (loss) (“AOCI") net of tax
for 2013 and summarizes the significant amountiassified out of each component of AOCI:

Changes in Accumulated Other Comprehensive Inchmes] by Componer
For the Twelve Months Ended December 31, 201

Unrealized Gain Unrealized Gair Gains ant Defined
and Losses on and Losses on Losses ol Benefit
Available-for-Sale Held-to-Maturity Cash Flov Pension
Securities Securities Hedges Plans Total
AOCI at January 1, 2013 $ 39,05 $ 3,26¢ $ — $ (12,52) $ 29,80:
Other comprehensive income (loss) before
reclassification: (57,95¢) (20,229 (190 — (78,37
Amounts reclassified from accumulated other
comprehensive income (loss) | (2,209 18¢ — 6,121 4,10¢
Net currer-period other comprehensive income (Ic (60,167) (20,036) (190 6,121 (74,267
AOCI at December 31, 20! $ (21,109 $ (16,767 $ (190 $ (6,40]) $ (44,46¢6)

(a) All amounts are net of tax. Amounts in parenthésdigate debits
(b) See table below for details about reclassificati
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Reclassifications out of Accumulated Other Compnshe Income (Loss
For the Twelve Months Ended December 31, 201

Details about Accumulate
Other Comprehensive Income
(Loss) Component

Unrealized gains and losses on available-for-¢
securities

Unrealized gains and losses on held-to-matur
securities

Gains and losses on cash flow hedges Interes
contracts

Amortization of defined benefit pension ite
Acturial gains/(losses

Total reclassifications for the peri

Amount Reclassified fror
Accumulated Other
Comprehensive Income (Lo

$ 4,341

(1,000

3,341

(1,13)

$ 2,20¢

$ (225)

37

$ (18)
$ —
$ —

$ (10,33

4,21¢

$ (6,121)

$ (4,10%)

(&8 Amounts in parentheses indicate debits to pro§ig/]
(b) This accumulated other comprehensive income (lm@msiponent is included in the computation of netquic
pension cost. See Note 14 for additional detailsumpension plans.
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Affected Line Item in the Stateme
Where Net Income is Present

Net securities gain
Impairment losse
Total before tas

Tax (expense) or bene
Net of tax

Interest income/(expens
Tax (expense) or bene
Net of tax

Interest income/(expens
Tax (expense) or bene
Net of tax

(b)
Tax (expense) or bene
Net of tax

Net of tax
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The following tables summarize the changes witlaicheclassification of AOCI net of tax for 2012 amdnmarizes the significant amounts
reclassified out of each component of AOCI:

Changes in Accumulated Other Comprehensive Incon@dmponen
For the Twelve Months Ended December 31, 201.

Unrealized Gain Unrealized Gair Gains ani Defined
and Losses 0 and Losses 0 Losses ol Benefit
Available-for-Sale Held-to-Maturity Cash Flov Pensior
Securities Securities Hedges Plans Total
Balance at January 1, 2012 $ 24,61 $ 4,74 $ 14t $(14,49¢) $15,00¢
Other comprehensive income (loss) before
reclassification: 22,80¢ (959 — — 21,85«
Amounts reclassified from accumulated other
comprehensive income (loss) | (8,36¢) (522) (145) 1,97¢ (7,057)
Net currer-period other comprehensive income (Ic 14,44 (1,476 (145) 1,97¢ 14,797
Balance at December 31, 20 $ 39,05 $ 3,26¢ $ — $(12,52)) $29,80:

(a) All amounts are net of tax. Amounts in parenthésdigate debits
(b) See table below for details about reclassificati
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Reclassifications out of Accumulated Other Compnshe Income (Loss
For the Twelve Months Ended December 31, 2

Details about Accumulate Amount Reclassified fror
Other Comprehensive Incor Accumulated Othe Affected Line Item in the Stateme
(Loss) Componen Comprehensive Income (Lo Where Net Income is Present
Unrealized gains and losses on available-for-¢
securities
$ 15,05: Net securities gair
(1,419 Impairment losse
13,63¢ Total before tas
(5,277) Tax (expense) or bene
$ 8,36¢ Net of tax
Unrealized gains and losses on held-to-matur
securities
$ 87C Interest income/(expens
(34¢) Tax (expense) or bene
$ 522 Net of tax
Gains and losses on cash flow hedges Interes
contracts $ 24C Interest income/(expens
(95) Tax (expense) or bene
$ 14¢ Net of tax
Amortization of defined benefit pension ite
Acturial gains/(losses $ (3,299 (b)
1,31¢ Tax (expense) or bene
$ (1,976 Net of tax
Total reclassifications for the peri $ 7,057 Net of tax

(&) Amounts in parentheses indicate debits to pro§ig/
(b) This accumulated other comprehensive income (lomsiponent is included in the computation of netquic pension cost. See Note
for additional details on our pension pla
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NOTE 4—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:

Amortized Unrealized Unrealized Fair
(dollars in thousand Cost Gains Losses Value
2013
Available-for-Sale
U.S. Treasun $ 1299 $ 118 $ — $ 13,118
U.S. Governmel-sponsored entities and agenc 456,12: 464 (20,999 435,58t
Mortgagebacked securitie- Agency 1,300,13! 15,69( (26,56") 1,289,25!
Mortgagebacked securitie- Non-agency 17,03¢ 37¢ — 17,41
States and political subdivisio 260,39¢ 10,11: (1,719 268,79!
Pooled trust prefered securiti 19,21t — (11,179 8,03
Other securitie 340,38: 5,14( (5,527%) 339,99¢
Total availabl-for-sale securitie $2,406,28. $ 31,90( $(65,98:)  $2,372,20.
Held-to-Maturity
U.S.Governmer-sponsored entities and agenc $ 170,62: $ 7,74¢ $ — $ 178,37(
Mortgagebacked securitie- Agency 35,44: 90¢€ D 36,34¢
States and political subdivisio 556,67( 10,94¢ (1,579 566,04(
Total hel-to-maturity securitie: $ 762,73 $ 19,60 $ (1,58) $ 780,75¢
2012
Available-for-Sale
U.S. Treasun $ 11437 $ 404 $ — $ 11,84
U.S. Governmel-sponsored entities and agenc 515,46¢ 2,792 (93¢) 517,32!
Mortgagebacked securitie- Agency 1,130,99 33,24« (447) 1,163,78:
Mortgagebacked securitie- Non-agency 29,35¢ 1,17¢ (33¢) 30,19¢
States and political subdivisio 542,55¢ 35,80¢ (1,040 577,32«
Pooled trust preferred securiti 24,88¢ — (15,52%) 9,35¢
Other securitie 182,07( 10,47 (1,592 190,95:
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 $ 173,93 $ 14,32 $ — $ 188,26:
Mortgagebacked securitie- Agency 56,61: 2,307 — 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:

Proceeds from sales of investment securities dlailr-sale were $231.8 million in 2013, $227.6liom in 2012 and $546.0 million in
2011. In 2013, realized gains were $4.7 million fos$es were $1.0 million. Included in the losse®d.1 million of losses that resulted from
approximately $172.6 million of investment secestiwhich were called by the issuers. Also impactiaqings in 2013 is $416 thousand of
gains associated with the trading securities, $h86sand of gains from mutual funds and a $1.0anilbf other-than-temporary impairment
charge related to credit loss on one trust prefeseeurity, described below. In 2012, realized gaere $14.9 million. Included in the
realized gains was $0.8 million of gains that re=ifrom approximately $148.6 million of investmeeturities which were called by the
issuers. Also impacting earnings in 2012 are $h6bdand of gains associated with the trading sgesiand $1.4 million of other-than-
temporary impairment charges related to creditdsss six non-agency mortgage-backed securitiesvamttust preferred securities,
described below. In 2011, realized gains were $8lon and losses were $1.1 million. Included fie trealized gains is $0.9 million of gains
that resulted from approximately $362.4 millionimfestment securities which were called by thegssuAlso impacting earnings in 2011 are
$21 thousand of gains associated with the traddegrities, $158 thousand of gains from mutual fuamis$ $1.4 million of other-than-
temporary impairment charges related to creditdess) three non-agency mortgage-backed securitébsrze trust preferred security,
described below. At December 31, investment seeantere pledged to secure public and other funttsaxcarrying value of $1.1 billion in
2013 and $834 million in 2012.
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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 $3.6 million at December 31, 2013%8d million at December 31, 2012.

At December 31, 2013, Old National had a conceptraif investment securities issued by certairestand their political subdivisions with
the following aggregate market values: $297.3 onillby Indiana, which represented 25.6% of sharemsl@quity, and $136.5 million by
Texas, which represented 11.7% of shareholderstye@r% of the Indiana municipal bonds are ratAt 6r better, and the remaining 3%
generally represent non-rated local interest bevitere Old National has a market presence. All eftaxas municipal bonds are rated “AA”
or better, and the majority of issues are backetheyAAA” rated State of Texas Permanent Schoald-Guarantee Program. At
December 31, 2012, Old National had a concentrationvestment securities issued by Indiana angatgical subdivisions totaling $273.8
million, which represented 22.9% of shareholdeggiity.

All of the mortgage-backed securities in the inwestt portfolio are residential mortgage-backed sges. 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.

2013 Weighted 2012 Weighted

(dollars in thousand: Amortized Fair Average Amortized Fair Average
Maturity Cost Value Yield Cost Value Yield
Available-for-sale
Within one yeal $ 2383¢ $ 23,88 352% $ 30,280 $ 30,54« 3.1%
One to five year 216,23t 222,29: 2.7¢ 111,29 116,98: 3.3¢
Five to ten year 534,72( 519,69:. 2.3¢ 651,09 665,19¢ 2.4¢
Beyond ten year 1,631,48 1,606,33. 2.4¢€ 1,644,09 1,688,05! 3.17

Total $2,406,28. $2,372,20. 2.48% $2,436,76! $2,500,78. 2.9%
Held-to-maturity
Within one yea $ 72 $ 73 34t% $ 3,066 $ 3,06¢ 2.25%
One to five year 15,03t 15,757 4.0z 2,35t 2,42 3.3t
Five to ten year 164,13t 169,34! 3.1¢ 144.70: 153,88 2.94
Beyond ten year 583,48 595,58: 5.5¢€ 252,70t 273,82t 4.4¢

Total $ 762,73« $ 780,75¢ 5.02% $ 402,82t $ 433,20: 3.9(%
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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 months 12 months or longer Total
Fair Unrealized Fair Unrealized Fair Unrealized

(dollars in thousand Value Losses Value Losses Value Losses
2013
Available-for-Sale
U.S. Treasun $ 1900 $ — $ — $ — $ 190 $ —
U.S. Governmel-sponsored entities and agenc 357,79: (17,547 38,98¢ (3,452 396,78: (20,999
Mortgagebacked securitie- Agency 668,01¢ (23,45% 41,20( (3,117 709,21¢ (26,567
States and political subdivisio 45,07° (1,620 2,812 (95) 47,88¢ (1,715
Pooled trust preferrred securiti — — 8,03 (12,179 8,031 (12,179
Other securitie 209,91! (2,706) 24,08: (2,817 233,99 (5,527%)

Total availabl-for-sale $1,282,70: $(45,32¢) $115,11¢ $(20,659) $1,397,82. $(65,987)
Held-to-Maturity
Mortgage-backed securitie- Agency $ 2137 $ @ $ — $ — $ 2137 $ 2)
States and political subdivisio 70,16: (1,579 — — 70,16: (1,579

Total hele-to-maturity $ 9153 $ (1,580 $ — $ — $ 9153. $ (1,580
2012
Available-for-Sale
U.S. Governmel-sponsored entities and agenc $ 201,150 $ (93¢ $ — $ — $ 201,15 $ (93¢
Mortgagebacked securitie- Agency 64,21 (447) — — 64,21 (447)
Mortgagebacked securitie- Non-agency — — 5,69¢ (339 5,69¢ (339
States and political subdivisio 63,31: (2,040 — — 63,31: (1,040
Pooled trust preferrred securiti — — 9,35¢ (15,52% 9,35¢ (15,52%
Other securitie 23,617 (162) 6,65¢ (1,430 30,27¢ (1,599

Total availabl-for-sale $ 352,29. $ (2,587 ¢ 21,71¢ $(17,299) $ 374,000 $(19,880

During the third quarter of 2013, state and pdiitsubdivision securities with a fair value of $35illion were transferred from the
available-for-sale portfolio to the held-to-matyngtortfolio. The $31.0 million unrealized holdingsk at the date of transfer shall continue to
be reported as a separate component of sharehatdeity and will be amortized over the remainiifg bf the securities as an adjustment of
yield. The corresponding discount on these seesnitiill offset this adjustment to yield as it is@tized. We moved these securities to
held-to-maturity portfolio to better align with tipercentage of these securities held by our peerscaprotect our tangible common equity
against rising interest rates.

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 pottbdue to changes in circumstances associatedthati®ffice of Management and Budget's
report outlining sequestration and the implicatiforstaxable Build America Bonds (“BABs”). Speciéilty, the release indicated that if U.S.
policymakers failed to address the fiscal cliff dakle legislative action, a series of key fiscabmees would occur in January. One of these
measures that involves automatic spending cutsémuestration”mandated by the Budget Control Act had, among dttiegs, implication
for taxable BAB. The OMB included in its report tiYa6%, or $322 million, of subsidy payments auithedt for issuers of BABs would be
reduced in 2013. This cut could in turn trigger‘Brtraordinary Redemption Provision” within the BAgructure allowing the issuer to
potentially call some bonds at par. This par callld generate a large loss for buyers of BABséfytpaid a premium for these securities at
purchase.
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Old National owned a significant number of premiB&BSs, largely classified as held-to-maturity seties, that would generate a loss if
called at par. In response to this event and ctamisvith FASB ASC 320-10-25-6, Old National mowadtain BABs from held-to-maturity
to available-for-sale based on the following ciéer

1) BABs that were purchased at a premil

2) BABs with a par value of $1.0 million or moreABS with a par value below $1.0 million remainechigld-to-maturity as, in
managemer's opinion, they would not have a material negaitiveact on earnings if called at pe

Once these BABs were reclassified, Old Nationalewed each holding for potential sale in ordeiinatlany negative earnings impact.

Management evaluates securities for other-than-éeanp impairment (“OTTI”) at least on a quarterlgdis, and more frequently when
economic or market conditions warrant such an exaln. The investment securities portfolio is ewsdd for OTTI by segregating the
portfolio into two general segments and applyingdppropriate OTTI model. Investment securitiessifaed 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
Securities). However, certain purchased beneficial interéstduding non-agency mortgage-backed securitiesgtabacked 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. 99-2Recognition of Interest Income and Impairment orcRased Beneficial Interests and Beneficial Intey
that Continue to be Held by a Transfer in SecwgdiFinancial Assetk.

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 cimmdit 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 guidancevigdied 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, we compare the ptesdue of the remaining cash
flows as estimated at the preceding evaluation ihettee current expected remaining cash flows. AT s deemed to have occurred if there
has been an adverse change in the remaining expiettee cash flows.

When other-than-temporary-impairment occurs undkeemodel, the amount of the other-than-tempoenaryairment recognized in earnin
depends on whether an entity intends to sell thergig or more likely than not will be required ell the security before recovery of its
amortized cost basis less any current-period cleskt If an entity intends to sell or more likéhan not will be required to sell the security
before recovery of its amortized cost basis legscamrent-period credit loss, the other-than-terapgimpairment shall be recognized in
earnings equal to the entire difference betweennthestment’s amortized cost basis and its faiuealt the balance sheet date. Otherwise, the
other-than-temporarimpairment shall be separated into the amount semtéeng the credit loss and the amount relatedl tteer factors. Thi
amount of the total other-than-temporary-impairmetdated to the credit loss is determined basetthempresent value of cash flows expected
to be collected and is recognized in earnings.drheunt of the total other-than-temporary-impairntetated to other factors shall be
recognized in other comprehensive income, net plicgble 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, 2013, Old Natiorsasecurity portfolio consisted of 1,337 securit23? of which were in an unrealized loss positioar
non-agency mortgage-backed and pooled trust pesfesecurities are discussed below.
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Non-agency Mortgagéacked Securities

No othe-than-temporary-impairment was recorded in 201&henCompany’s non-agency mortgage-backed securliesse securities had
$0.4 million of net unrealized gains at DecemberZi 3.

At December 31, 2012, our securities portfolio eamed 7 non-agency collateralized mortgage obbgatiwith a fair value of $30.2 million
which had net unrealized gains of approximatehg$fillion. All of these securities are residentiabrtgage-backed securities. These non-
agency mortgage-backed securities were rated AAAuathase and are not within the scope of FASB 82&10 (EITF 99-20). As of
December 31, 2012, six of these securities weeslla¢low investment grade with grades ranging fiBBrto D. One of the six securities was
rated BB and had a fair value of $5.0 million, afie¢he securities was rated CCC and had a fairevaft$12.6 million, one of the securities
was rated C with a fair value of $0.4 million aindee of the securities were rated D with a faiueadf $9.0 million. These securities were
evaluated to determine if the underlying collatésaxpected to experience loss, resulting in acipal loss of the notes. As part of the
evaluation, a detailed analysis of deal-speciftadeas obtained from remittance reports providethkytrustee and data from the servicer.
The collateral was broken down into several distinckets based on loan performance characteristimsler to apply different assumptions
to each bucket. The most significant drivers affectoan performance were examined including oagllnan-to-value (“LTV"), underlying
property location and the loan status. The loarikércurrent status bucket were further dividededam their original LTV: a highTV and a
low-LTV group to which different default curves aseéverity percentages were applied. The high-LTaugrwas further bifurcated into loans
originated in high-risk states and all other statéh a higher default-curve and severity perceesaoeing applied to loans originated in the
high-risk states. Different default curves and syeates were applied to the remaining non-curcatiateral buckets. Using these collateral-
specific assumptions, a model was built to prajeetfuture performance of the instrument. Basethinanalysis of the underlying collateral,
Old National recorded $0.9 million of credit loss#ssix of these securities for the twelve monthdeel December 31, 2012. The fair value of
these non-agency mortgage-backed securities remgagiDecember 31, 2012 was $27.1 million.

Pooled Trust Preferred Securities

At December 31, 2013, our securities portfolio eémd four pooled trust preferred securities witaiavalue of $8.0 million and unrealized
losses of $11.2 million. Two of the pooled trustferred securities in our portfolio fall within tiseope of FASB ASC 325-10 (EITF 99-20)
and have a fair value of $1.2 million with unreatizosses of $3.9 million at December 31, 2013 s&hecurities were rated A2 and A3 at
inception, but at December 31, 2013, both secarére rated D. The issuers in these securitiegrararily banks, but some of the pools do
include a limited number of insurance companies.ud&ethe OTTI evaluation model to compare the ptesmue of expected cash flows to
the previous estimate to determine whether an adwerange in cash flows has occurred during theejudhe OTTI model considers the
structure and term of the collateralized debt @tlan (“CDO”) and the financial condition of thederlying issuers. Specifically, the model
details interest rates, principal balances of wtasses and underlying issuers, the timing and atwfuinterest and principal payments of the
underlying issuers, and the allocation of the payso the note classes. The current estimatepga®d cash flows is based on the most
recent trustee reports and any other relevant marf@mation including announcements of interesgmpent deferrals or defaults of
underlying trust preferred securities. Assumptiossd in the model include expected future defaiétsr and prepayments. We assume no
recoveries on defaults and a limited number ofvedes on current or projected interest paymergmials. In addition, we use the model to
“stress” each CDO, or make assumptions more seliareexpected activity, to determine the degreghich assumptions could deteriorate
before the CDO could no longer fully support repaytof Old National’s note class. During the fiysiarter of 2013 one of these securities
was sold. We recorded a gain of $224 thousand esedavith this sale. During the fourth quarte26fL3 one of these securities was sold and
we recorded a loss of $186 thousand. Also duriedgdhirth quarter of 2013, the senior note holdéiane particular CDO exercised their rii

to accelerate maturity of the CDO. Other-than-terapeimpairment of $1.0 million was recorded orst@iDO based on our estimate of
liquidation proceeds to be received, all of whickswecorded as a credit loss in earnings. At Deeeib, 2013, we have no intent to sell any
of these securities that are in an unrealizedpos#ion nor is it expected that we would be reegiito sell these securities.

Two of our pooled trust preferred securities witlaia value of $6.9 million and unrealized loss€$.3 million at December 31, 2013 are
subject to FASB ASC 325-10. These securities aptuated using collateral-specific assumptions tionege the expected future interest and
principal cash flows. Our analysis indicated noepitihan-temporary-impairment on these securities.
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At December 31, 2012, our securities portfolio eaméd six pooled trust preferred securities witaiavalue of $9.4 million and unrealized
losses of $15.5 million. Four of the pooled trusifprred securities in our portfolio fell withingtscope of FASB ASC 325-10 (EITF 99-20)
and had a fair value of $3.9 million with unreatizesses of $6.7 million at December 31, 2012. €rs=curities were rated A2 and A3 at
inception, but at December 31, 2012, one security kated CC, two securities were rated C and angigeD. The issuers in these securities
are primarily banks, but some of the pools do idela limited number of insurance companies. Wehs©TTI evaluation model to compi
the present value of expected cash flows to theiquie estimate to determine whether an adversegeh@ncash flows has occurred during
quarter. The OTTI model considers the structuretamd of the CDO and the financial condition of thelerlying issuers. Specifically, the
model details interest rates, principal balancesodé classes and underlying issuers, the timiiggamount of interest and principal payments
of the underlying issuers, and the allocation efglayments to the note classes. The current estiofi@xpected cash flows is based on the
most recent trustee reports and any other relewanket information including announcements of ies¢ipayment deferrals or defaults of
underlying trust preferred securities. Assumptiosad in the model include expected future defaiétsr and prepayments. We assume no
recoveries on defaults and a limited number ofvedes on current or projected interest paymergmafs. In addition, we use the model to
“stress” each CDO, or make assumptions more sefiareexpected activity, to determine the degreghich assumptions could deteriorate
before the CDO could no longer fully support repaytof Old National’s note class. For the twelventhe ended December 31, 2012, our
model indicated other-than-temporary-impairmensésson two securities of $476 thousand, all of tvlwes recorded as a credit loss in
earnings. During the fourth quarter of 2012 on¢heke securities was sold. At December 31, 20&24tih value of the remaining security \
$501 thousand and it was classified as availabledte.

Two of our pooled trust preferred securities witlaia value of $5.5 million and unrealized loss€$®.8 million at December 31, 2012 were
not subject to FASB ASC 325-10. These securitieseaaluated 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 four pooled trust preferred securiisswell as five single issuer trust preferred
securities which are included with other securitiethis Note 4 to the consolidated financial statats. Each of the pooled trust preferred
securities support a more senior tranche of sgchoiders.

As depicted in the table below, all four securitiese experienced credit defaults. However, twihe$e securities have excess subordination
and are not other-than-temporarily-impaired assalt®f their class hierarchy which provides margs| protection.

Expectec
Actual Defaults a
Deferrals an Excess
# of Issuer a % of Subordinatio
Defaults as Remaining
Unrealizec  Realizes Currently asa%
Trust preferred securitie Lowest  Amortizec Performing Percent of Performing of Current
December 31, 2013 Credit Fair Gain/ Losses Original Performing
(Dollars in Thousands Clas: Rating (1 Cost Value (Loss) 2013 Remaining Collateral Collateral Collateral
Pooled trust preferred
securities:
MM Community Funding IX B-2 D $ 1067 $ 91t % (2149 $ 1,00C 14/27 32.(% NA 0.C%
Reg Div Funding 200 B-2 D 4,017 24¢€ (3,76¢) — 24/4% 39.% 5.4% 0.C%
Pretsl XXVII LTD B CcCC 4,711 1,92¢ (2,789 — 33/41 25.1% 18.2% 31.5%
Trapeza Ser 13, A2A B+ 9,42¢ 4,94¢ (4,48() — 42/61 26.(% 15.6% 43.£%
19,21! 8,037 (11,179 1,00(
Single Issuer trust preferred
securities:
First Empire Cap (M&T BB+ 95¢ 1,01« 55 —
First Empire Cap (M&T BB+ 2,91 3,04: 131 —
Fleet Cap Tr V (BOA BB+ 3,37: 2,76¢ (608) —
JP Morgan Chase Cap X BBB 4,73¢ 3,95( (784) —
NB-Global BB+ 734 79C 56 —
12,71% 11,56 (1,150 —
Total $ 31,920 $1959¢ $ (12,32 $ 1,00C

(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, 2013 and the related credit
losses recognized in earnings:

Amount of othe-thar-temporary

Lowest impairment recognized in earnin
Credit Amortizec Twelve Months ended December : Life-to
Vintage Rating (1 Cost 2013 2012 2011 2010 2009 date

Non-agency mortga¢-backed securitie:
BAFC Ser 4 2007 CCC $ 9510 $ — $ 29¢ $ — $ 79 % 63 $ 441
CWALT Ser 73CB (2 200¢& — 151 — 207 83 441
CWALT Ser 73CB (2 200¢& — 35 — 427 182 644
CWHL 200¢-10 (2) 200¢ — — — 30¢ 762 1,071
CWHL 200:-20 200¢& — — — 39 72 111
FHASI Ser 4 (2 2007 — — 34C 62¢ 22¢ 1,192
HALO Ser 1R (2 200€ — 13z 1€ — — 14¢
RFMSI Ser S9 (2 200€ — — — 928 1,88( 2,80:
RFMSI Ser S1( 200€ D 2,49% — 17¢ 16t 76 24¢ 66¢
RALI QS2 (2) 200€ — — — 27¢ 73¢ 1,015
RAST A9 200¢ — 14z — — — 14z
RFMSI S1 (2) 200€ — — — 30 17¢€ 20€
12,01( — 93¢ 521 2,997 4,42¢ 8,88¢

Pooled trust preferred securitit

TROPC (2) 200z — — 88¢ 444 3,515 4,84¢
MM Community Funding IX 200z D 1,067 1,00C — — 16& 2,612 3,77i
Reg Div Funding 200 D 4,012 — 16t — 321 5,19¢ 5,68t
Pretsl XII (2) 200z — — — — 1,897 1,89%
Pretsl XV (2) 200 — — — — 3,374 3,374
Reg Div Funding (3 200¢& — 311 — — 3,76 4,07¢
5,07¢ 1,00¢ 47€ 88¢ 93C 20,36¢ 23,66(
Total othe-thar-temporar-impairment recognized in earnin $1,000 $1,41< $1,40¢ $3,927 $24,79¢ $32,54¢

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

NOTE 5 — LOANS HELD FOR SALE

Residential loans that Old National has committeddll are recorded at fair value in accordanch WASB ASC 825-10 (SFAS No. 159 —
The Fair Value Option for Financial Assets and Fingl Liabilities). At December 31, 2013 and 2012, Old National tesilential loans
held for sale of $7.7 million and $12.6 millionspectively.

During the third quarter of 2013, residential restiate loans held for investment of $96.9 millicerevreclassified to loans held for sale at the
lower of cost or fair value and sold for $96.9 roifl, resulting in no gain or loss. These longemation loans were sold to reduce interest rate
risk in the loan portfolio. At December 31, 20U%ite were no loans held for sale under this arraegé

At June 30, 2013, Old National had taxable findeeses held for sale of $11.6 million. These leag® transferred from the commercial
loan category at fair value and a loss of $0.2ianilivas recognized. The portfolio of leases hetdstde had an average maturity of 2.7 years
and interest rates ranging from 3.57% to 10.22%. [Ehses held for sale were to a variety of borreywith various types of equipment
securing the leases, and all of the leases wererduiT he leases held for sale were sold in thrd tpiarter of 2013 with no additional loss. As
of December 31, 2013, Old National does not intienskll its nontaxable finance leases.

During 2013, commercial and commercial real edtaas held for investment of $5.9 million, inclugifi0.4 million of purchased impaired
loans, were reclassified to loans held for satb@tower of cost or fair value and sold for $7.ilion, resulting in a charge-off of $0.2
million, recoveries of $0.4 million and other not@rest income of $1.0 million. At December 31, 20th@re were no loans held for sale ur
this arrangement.

During 2012, commercial and commercial real edtaas held for investment of $1.7 million, inclugis1.5 million of purchased impaired
loans, were reclassified to loans held for satheiower of cost or fair value and sold for $2.dlion, 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 thasngement.
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NOTE 6 — FINANCE RECEIVABLES AND ALLOWANCE FOR CRED IT LOSSES

Old National’s finance receivables consist primyaof loans made to consumers and commercial clientarious industries including
manufacturing, agribusiness, transportation, minrgplesaling and retailing. Most of Old Nationdksnding activity occurs within our
principal geographic markets of Indiana, southéstis and western Kentucky. Old National hasammcentration of commercial loans in
any single industry exceeding 10% of its portfolio.

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

(dollars in thousand 2013 2012
Commercial (1) $1,373,41! $1,336,82
Commercial real estat

Constructior 88,63( 99,08:

Other 1,072,26! 1,156,80;
Residential real esta 1,359,56! 1,324,70.
Consumer credit

Heloc 251,10: 258,11

Auto 620,47 526,08!

Other 99,68: 122,65t
Covered loan 217,83: 372,33
Total loans 5,082,96: 5,196,59.
Allowance for loan losse (41,747 (49,04°)
Allowance for loan losse- covered loan (5,409 (5,71€6)

Net loans $5,035,81! $5,141,83.

(1) Includes direct finance leases of $27.8 million &d.7 million at December 31, 2013 and 2012, rethely.

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

The risk characteristics of each loan portfoliorsegt are as follows:

Commercial

Commercial loans are primarily based on the iderati€ash flows of the borrower and secondarilytenunderlying 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, somrét&hm loans may be made on an unsecured basise bae 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 laartssecondarily 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 oprtpeerty securing the loan. Commercial real edtates may be adversely affected by
conditions in the real estate markets or in theegreconomy. The properties securing Old Natienadmmercial real estate portfolio are
diverse in terms of type and geographic locatioankbement monitors and evaluates commercial resibdsans based on collateral,
geography and risk grade criteria. As a general, 1@Qld National avoids financing single purposgeuts 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.
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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 wéiayment substantially dependent on the succetbe eftimate 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 longrefinancing.

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 borrowsrigh can be impacted by economic conditions itir imarket areas such as
unemployment levels. Repayment can also be impdogtethanges in residential property values. Riskitgyated by the fact that the loans
are of smaller individual amounts and spread ovarge number of borrowers.

Consumer

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

by the fact that the loans are of smaller indivicaraounts and spread over a large number of bomowe

Covered Loans

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC assisted transacfs part of the purchase and
assumption agreement, Old National and the FDI€redtinto loss sharing agreements (each, a “l@inghagreement” and collectively, the
“loss sharing agreements”), whereby the FDIC woNer a substantial portion of any future lossetoans (and related unfunded
commitments), OREO and up to 90 days of certainugctinterest on loans. The acquired loans and OREx&ct to the loss sharing
agreements are referred to collectively as “covessets.” Under the terms of the loss sharing aggats, the FDIC will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million up to $467.2 anillat 0% reimbursement, and 80%
losses in excess of $467.2 million. As of Decen8igr2013, we do not expect losses to exceed $2@Hion. Old National will reimburse
the FDIC for its share of recoveries with respedbsses for which the FDIC has previously reimbdr®Ild National under the loss sharing
agreements. The loss sharing provisions of theeaggats for commercial and single family residentiattgage loans are in effect for five
and ten years, respectively, from the July 29, 2dduisition date and the loss recovery provisfonsuch loans are in effect for eight years
and ten years, respectively, from the acquisitiated

Related Party Loans

In the ordinary course of business, Old Nationah¢g loans to certain executive officers, directargl significant subsidiaries (collectively
referred to as “related parties”).
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Activity in related party loans during 2013 is prated in the following table:

(dollars in thousand 2013

Balance, January 1 $13,97¢
New loans 1,99¢
Repayment: (3,259
Officer and director changs 33
Balance, December : $12,75(

Allowance for loan losses

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilmsses incurred in the loan
portfolio. Management's evaluation of the adequaitthe allowance is an estimate based on revievirsdofidual loans, pools of
homogeneous loans, historical loss experienceaasessments of the impact of current economic ionsion 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 was brought forward on any of the @eguoans as any credit deterioration evidenhalbans was included in tl
determination of the fair value of the loans atdlkquisition date. Purchased credit impaired (“P@i&ns are not considered impaired until
after the point at which there has been a degm@uafi cash flows below our expected cash flowqusition. Impairment on PCI loans
would be recognized in the current period as piomigxpense.

Old National's activity in the allowance for loasskes for the years ended December 31, 2013, 2012(4 1 is as follows:

Commercie
(dollars in thousand Commercie Real Estati Consume Residentie Unallocate: Total
2013
Allowance for loan losses
Beginning balanc $ 14.64: $ 31,28 $5158 $ 3671 $ — $ 54,76
Charge-offs (3,810 (5,427 (6,279 (1,487 — (17,009
Recoveries 4,09¢ 2,96¢ 4,33¢ 31C — 11,70¢
Provision 1,63t (6,424 1,731 73¢ — (2,319
Ending balanc $ 16,56¢ $ 22,40: $ 4,94( $ 3,23¢ $ — $47,14¢
Commerciz
(dollars in thousand Commercie Real Estati Consume Residentie Unallocate: Total
2012
Allowance for loan losses
Beginning balanc $ 19,96 $ 26,99! $6,95¢ $ 414¢ $ — $ 58,06(
Chargeoffs (7,636) (4,38() (8,092 (2,204 — (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 $ 14,64: $ 31,28¢ $ 5,15¢ $ 3,67 $ o $ 54,76
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Commercie
(dollars in thousand Commercic Real Estati Consume Residentie Unallocate: Total
2011
Allowance for loan losses
Beginning balanc $ 26,200 $ 32,65: $11,24: $ 2,30¢ $ — $ 72,30¢
Charge-offs (10,300 (12,319 (10,339 (1,94%) — (34,899
Recoveries 4,33( 2,302 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(

The following table provides Old National's recoddavestment in financing receivables by portfaegment at December 31, 2013, and
2012 and other information regarding the allowance:

Commercia
(dollars in thousand Commercia Real Estat Consume Residentia  Unallocate: Total
2013
Allowance for credit losses:
Ending balance: individually evaluated for impairh $ 6156 $ 219 $ — 3 — $ — $ 834
Ending balance: collectively evaluated for impaint $ 998 $ 1481« $ 4494 $ 308 $ — $ 32,37¢
Ending balance: noncovered loans acquired withribetded
credit quality $ 42¢ § 2,02F § 8C $ 3 $ — $  256¢
Ending balance: covered loans acquired with deted
credit quality $ — $ 337 % 36€ $ 11€¢ $¢ — $ 3,85
Total allowance for credit loss: $ 16,56 $§ 2240 $ 494 $ 323¢ $ — $ 47,14
Loans and leases outstanding
Ending balance: individually evaluated for impairh $ 3421 $ 3499 $ — 3 — $ — $ 6921
Ending balance: collectively evaluated for impaint $1,355,60: $1,106,97 $1,019,57 $1,359,560 $§ — $4,841,71
Ending balance: loans acquired with deterioratediciquality $ 64 $ 23,61¢ $ 12,72 § 154 $§ — $ 37,14¢
Ending balance: covered loans acquired with deted
credit quality $ 1228. $ 7723 $ 17670 $ 27,700 $ — $ 134,89
Total loans and leases outstanc $1,402,75 $1,242,81: $1,049,97. $1,387,42. $ — $5,082,96
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Commercia
(dollars in thousand Commercia Real Estat Consume Residentia  Unallocate: Total
2012
Allowance for credit losses
Ending balance: individually evaluated for impairh $ 4702 $ 279 $ — 3 —  $ — $ 749
Ending balance: collectively evaluated for impaint $ 990C $ 1954 $ 420: $ 3631 $ — $ 37,28(
Ending balance: noncovered loans acquired withridetded
credit quality $ 4C $ 4,060 $ 13t $ 4C $ — $ 427
Ending balance: covered loans acquired with deted
credit quality $ — $ 489% $ 8l $ — $ — $ 571
Total allowance for credit loss: $ 1464: $ 3128 $ 515 $ 3671 $ — $ 5476
Loans and leases outstanding
Ending balance: individually evaluated for impairh $ 2998( $ 4725 $ — 3 —  $ — $ 7723
Ending balance: collectively evaluated for impaint $1,330,91° $1,175,83 $ 946,65 $1,334,81. $ —  $4,788,21
Ending balance: loans acquired with deteriorateditiquality $  7,85¢ $ 52,98 $§ 22,43 $ 122 $ — $ 83,39
Ending balance: covered loans acquired with deted
credit quality $ 23,700 $ 162,64: $§ 3574. $ 2566 $ — $ 247,75
Total loans and leases outstanc $1,392,45' $1,438,70° $1,004,82° $1,360,590 $§ —  $5,196,59

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 cowiai@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 reféecurrent 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 scoresjgascy, interest rate sensitivity, and expensddiurOld National uses the following
definitions for risk ratings:

Criticized . Special mention loans that have a potential weskithat deserves management’s close attentileft Uincorrected, 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 ciapat
the obligor or of the collateral pledged, if anyadns so classified have a well-defined weaknesgaknesses 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 — Nonaccrual Loans classified as nonaccrual have all the wesdes inherent in those classified as substanddidthe
added characteristic that the weaknesses maketotien full, on the basis of currently existiracts, conditions, and values, in doubt.
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Classified — Doubtful. Loans classified as doubtful have all the weagegénherent in those classified as nonaccrudh, thé added
characteristic that the weaknesses make collettiéull, on the basis of currently existing factenditions, and values, highly questionable
and improbable.

Pass rated loans are those loans that are othectitigized, classified — substandard, classifiebraccrual or classified — doubtful.
As of December 31, 2013 and 2012, the risk categblyans, excluding covered loans, by class ofidoa as follows:

(dollars in thousand:

Corporate Credit Exposure Commercial Real Este- Commercial Real Este-
Credit Risk Profile by Internally Commercia Constructior Other
Assigned Grade 2013 2012 2013 2012 2013 2012
Grade:
Pass $1,237,98. $1,237,27. $74,81f $62,60¢ $ 943,78. $ 965,96
Criticized 90,54¢ 38,47¢ 9,38: 11,96¢ 35,47: 62,81¢
Classified- substandar 16,25: 24,30 2,55¢ 10,20« 42,51¢ 46,49
Classified- nonaccrual (1 27,63¢ 36,76¢ 1,872 14,30¢ 49,40¢ 81,52¢
Classified- doubtful 1,00( — — — 1,08¢ —
Total $1,373,41! $1,336,821 $88,63( $99,08. $1,072,26/ $1,156,80:

(1) Classified- nonaccrual includes doubtful loans in 2012. Anitgicial asset quality rating was added as of Deaarfh, 2013

Old National considers the performance of the jparifolio and its impact on the allowance for |[dasses. 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®13 and 2012, excluding covered
loans:

201: Consume

(dollars in thousand Heloc Auto Other Residentia
Performing $249,15. $618,91: $97,87" $1,349,23
Nonaccrua 1,95( 1,562 1,80¢ 10,33

$251,10: $620,47: $99,68: $1,359,56!

201z Consume

_gdoll ars in thousand Heloc Auto Other Residentia
Performing $256,39: $524,10! $120,54 $1,312,71
Nonaccrua 1,72( 1,98( 2,10¢ 11,98¢

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

Impaired Loans

Large commercial credits are subject to individexaluation for impairment. Retail credits and othimall balance credits that are part of a
homogeneous group are not tested for individuabinmpent unless they are modified as a troubled desfttucturing. A loan is considered
impaired when it is probable that contractual ies¢iand principal payments will not be collectettiezi 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’stegsrate 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 impaireddaanless the loan is placed
nonaccrual status. No additional funds are comthitbebe advanced in connection with these impdoads.
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The following table shows Old National's impairedhs, excluding covered loans, that are indivigualaluated as of December 31, 2013
and 2012, respectively. Of the loans purchasecdhd®12 and 2011 without FDIC loss share coveraglg,those that have experienced
subsequent impairment since the date acquiredhaleded in the table below.

Unpaid
Recordec Principal Relatec
(dollars in thousand Investmer Balance Allowance
December 31, 201
With no related allowance recorde
Commercia $ 17,06¢ $17,41° $ —
Commercial Real Este—Constructior 52t 635 —
Commercial Real Este—Other 15,74¢ 22,55( —
With an allowance recorde
Commercia 9,28: 12,30+ 4,72
Commercial Real Este—Constructior — — —
Commercial Real Este—Other 18,72¢ 19,35¢ 2,19(
Total Commercia $61,34¢ $72,26: $ 6,91:
December 31, 201
With no related allowance recorde
Commercia $ 6,56: $ 9,28( $ —
Commercial Real Este—Constructior 1,17¢ 1,281 —
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: $ 7,49:

The average balance of impaired loans, excludimgraal loans, and interest income recognized oninegh#éoans for the twelve months
ended December 31, 2013 and 2012 are includectitatiles below.

Average Interest
Recordec Income
(dollars in thousand Investmer Recognized (:
December 31, 201
With no related allowance recorde
Commercia $11,81¢ $ 13t
Commercial Real Este—Constructior 852 —
Commercial Real Este—Other 16,34 14C
With an allowance recorde
Commercia 16,35! 123
Commercial Real Este—Constructior 1,61¢ —
Commercial Real Este—Other 22,315 134
Total Commercia $ 69,29 $ 532

(1) The Company does not record interest on nonactyaas until principal is recovere
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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 2,74: —

Commercial Real Este—Other 24,06¢ 4732
Total Commercia $76,15¢ $97¢

(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 bexof0 days past due unless it is well sec
and in the process of collection, or earlier whenaern exists as to the ultimate collectibilityppincipal or interest. Interest accrued during
the current year on such loans is reversed ageamstngs. 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 timeipal and interest amounts contractually duebaoeight 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 acitally 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 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:

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

(dollars in thousand Past Due Past Due Accruing Nonaccrug Past Due Current
December 31, 201
Commercia $ 1532 $ 13 % — $ 28,63t $ 30,18( $1,343,23!
Commercial Real Estat

Constructior — 13¢ — 1,87< 2,012 86,61¢

Other 1,017 27 — 50,49( 51,53¢ 1,020,722
Consumer

Heloc 527 11¢€ — 1,95(C 2,59¢ 248,50t

Auto 3,79t 71€ 8¢9 1,562 6,162 614,31:

Other 844 317 10C 1,80¢ 3,067 96,61¢
Residentia 8,58¢ 2,82:% 35 10,33: 21,77¢ 1,337,799
Covered loan 1,831 73C 14 31,79: 34,36¢ 183,46

Total $18,13: $ 488/ $ 23  $128,44. $151,69¢ $4,931,26!

December 31, 201
Commercia $ 2691 $ 51t $ 32z $ 36,76¢ $ 40,29 $1,296,52
Commercial Real Estat

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

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

Heloc 961 15 — 1,72(C 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 $254,33t $291,18f $4,905,40

Loan Participations

Old National has loan participations, which qualfy participating interests, with other financratitutions. At December 31, 2013, these
loans totaled $178.5 million, of which $124.3 naitiihad been sold to other financial institutiond $64.2 million was retained by Old
National. The loan participations convey proporitmownership rights with equal priority to eacltiggating interest holder, involve r
recourse (other than ordinary representations ardawnties) 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 Natibaincreasing the ultimate probability of colliest.

Any loans that are modified are reviewed by Oldidt@l to identify if a troubled debt restructuriid@ DR”) has occurred, which is when for
economic or legal reasons related to a borrasvmancial 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, 2013, 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 retthn of the recorded investment of the
loan.
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Loans modified in a TDR are typically placed on actrual status until we determine the future ctibexcof principal and interest is
reasonably assured, which generally requires kieaborrower demonstrate a period of performancerditg to the restructured terms for six
months.

If we are unable to resolve a nonperforming loanés the credit will be charged off when it is ajgpd there will be a loss. For large
commercial type loans, each relationship is indigity analyzed for evidence of apparent loss baseguantitative benchmarks or
subjectively based upon certain events or partictitaumstances. 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 theatetal position. For residential and consumer Iparcharge off is recorded at the time
foreclosure is initiated or when the loan becon&tb 180 days past due, whichever is earlier.

For commercial TDRs, an allocated reserve is estadad within the allowance for loan losses fordiféerence between the carrying value of
the loan and its computed fair value. To deterntfirgefair value of the loan, one of the following thads is selected: (1) the present value of
expected cash flows discounted at the loans otfigfifiective interest rate, (2) the loan’s obsereatlarket price, or (3) the fair value of the
collateral value, if the loan is collateral depemid& he allocated reserve is established as tliereifce between the carrying value of the loan
and the collectable value. If there are significaimnges in the amount or timing of the loan’s efge future cash flows, impairment is
recalculated and the valuation allowance is adjuateordingly.

For consumer and residential TDRs, an additionalarhis added to the loan loss reserve that reptesige difference in the present value of
the cash flows between the original terms and #éve terms of the modified loan, using the origirfééetive interest rate of the loan as a
discount rate.

At December 31, 2013, our TDRs consisted of $24lkom of commercial loans, $22.6 million of comneél real estate loans, $1.4 million
of consumer loans and $2.4 million of residentiarls, totaling $48.9 million. Approximately $33.1llion of the TDRs at December 31,
2013 were included with nonaccrual loans. At Decen8i, 2012, our TDRs consisted of $12.7 milliomofmercial loans, $18.4 million of
commercial real estate loans, $0.5 million of cansuloans and $0.5 million of residential loansaliog $32.1 million. Approximately $22.1
million of the TDRs at December 31, 2012 were ideldi with nonaccrual loans.

As of December 31, 2013 and 2012, Old Nationaldhasated $4.1 million and $6.2 million of specifiserves to customers whose loan
terms have been modified in TDRs, respectively. Idddional has not committed to lend any additiarabunts as of December 31, 2013 and
2012, respectively, to customers with outstandioans that are classified as TDRs.

The following table presents loans by class modifie TDRs that occurred during the twelve montliedrDecember 31, 2013:

Pre-modification Pos-modification

Number o Outstanding Record Outstanding Record

(dollars in thousand Loans Investmen Investmen

Troubled Debt Restructurin:

Commercia 35 $ 16,19¢ $ 15,15¢
Commercial Real Este—constructior 1 60 60
Commercial Real Este—other 36 10,58t 9,791
Residentia 14 1,93¢ 1,901
Consume—other 49 1,627 1,48¢
Total 13t $ 30,39¢ $ 28,39

The TDRs described above increased the allowarrdeda losses by $0.1 million and resulted in ckarfis of $0.2 million during the twel
months ended December 31, 2013.
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The following table presents loans by class modifie TDRs that occurred during the twelve montliedrDecember 31, 2012:

Pre-modification Pos-modification

Number o Outstanding Record Outstanding Record

(dollars in thousand Loans Investmen Investmen’

Troubled Debt Restructurin:

Commercia 44 $ 9,58¢ $ 9,57¢
Commercial Real Este—constructior 3 1,397 1,38
Commercial Real Este—other 35 16,40« 16,27
Residentia 13 532 534
Consume—other 13 494 46(
Total 10¢€ $ 28,40; $ 28,22:

The TDRs described above increased the allowarrdeda losses by $1.0 million and resulted in ckarfis of $1.0 million during the twel
months ended December 31, 2012.

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

The following table presents loans by class modifis TDRs for which there was a payment defauhiwithe last twelve months following
the modification during the twelve months ended émeloer 31, 2013.

Number o Recordec

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

Commercia 3 $ 32

Commercial Real Esta 2 85

Total 5 $ 117

The TDRs that subsequently defaulted describedealeereased the allowance for loan losses by $i@méand resulted in charge-offs of
$0.1 million during the twelve months ended Decen@ie 2013.

The following table presents loans by class modifie TDRs for which there was a payment defauhiwithe last twelve months following
the modification during the twelve months ended émeloer 31, 2012;

Number o Recordec

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

Commercia 8 $ 50C

Commercial Real Esta 7 611

Total 15 $ 1,111

The TDRs that subsequently defaulted describedeallegreased the allowance for loan losses by $illifmand resulted in charge-offs of
$0.5 million during the twelve months ended Decen@ie 2012.

The terms of certain other loans were modifiedmythe twelve months ended December 31, 2013 ttatad meet the definition of a TDR.
It is our process to review all classified andicized loans that, during the period, have beerwenl, have entered into a forbearance
agreement, have gone from principal and interesttésest only, or have had the maturity date edeeln In order to determine whether a
borrower is experiencing financial difficulty, amaduation is performed of the probability that timrower will be in payment default on its
debt in the foreseeable future without the modifaza The evaluation is performed under our inteumalerwriting policy. We also evaluate
whether a concession has been granted or if we aderguately compensated through a market inteatsstadditional collateral or a bona f
guarantee. We also consider whether the modifigatias insignificant relative to the other termshaf agreement or if the delay in a paymr
was 90 days or less.
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Purchased credit impaired (“PCI”) loans are notsidered impaired until after the point at whichrthbas been a degradation of cash flows
below our expected cash flows at acquisition. Gl loan is subsequently modified, and meets tlfiaitlen of a TDR, it will be removed
from PCI accounting and accounted for as a TDR drihe PCI loan was being accounted for individydf the purchased credit impaired
loan is being accounted for as part of a pool,litmet be removed from the pool. As of December 3113, it has not been necessary to
remove any loans from PCI accounting.

In general, once a modified loan is considered & Tibe loan will always be considered a TDR, arstdfore impaired, until it is paid in full,
otherwise settled, sold or charged off. However,mmlicy also permits for loans to be removed ffoBR status in the years following the
restructuring if the following two conditions areetn(1) The restructuring agreement specifies gar@st rate equal to or greater than the rate
that we were willing to accept at the time of thstructuring for a new loan with comparable riskd §2) the loan is not impaired based on
terms specified by the restructuring agreement.

The following table presents activity in TDRs foettwelve months ended December 31, 2013 and 2012:

Commercie
(dollars in thousand Commercie Real Estati Consume Residentie Total
2013
Troubled debt restructurin
Balance, January 1, 20. $ 12,66( $ 18,42 $ 475 $ 49¢  $ 32,05
(Chargeoffs)/recoveries 87¢ 1 (61) 1 82C
Payment: (6,257) (5,635 (45%) (57 (12,399
Additions 15,15t 9,851 1,48¢ 1,901 28,39
Balance December 31, 20 $ 22,44 $ 22,63¢ $ 1,441 $ 2,34¢ $ 48,86
Commercie
(dollars in thousand Commercie Real Estat Consume Residentie Total
2012
Troubled debt restructurin
Balance, January 1, 20 $ 7,08¢ $ 5,851 $ 53 $ — $ 12,99(
Chargeoffs (2,230 (239 (20) — (2,489
Payment: 1,770 (4,849 (20) (35 (6,679
Additions 9,57¢ 17,65¢ 46( 534 28,22:
Balance December 31, 20 $ 12,66( $ 18,42 $ 47: $ 49¢ $ 32,05¢

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 bevegdeamong others. Purchased loans are accoumtéu 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 refetoegs the non-accretable difference.
Subsequent decreases to the expected cash flolngewdrally result in a provision for loan and leé&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 criteriagabcounted for under the guidance of ASC 310-3f@ieswere revolving lines of credit, thus
these lines have not been included in the followaige. 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 2013 2012
Commercial $ 64¢ $ 7,85¢
Commercial real esta 23,61¢ 52,98
Consume 12,72¢ 22,43:
Residentia 154 12Z
Outstanding balanc $ 37,14 $ 83,39
Carrying amount, net of allowan $ 34,57¢ $ 79,12
Allowance for loan losse $ 2,56¢ $ 4,27F

The outstanding balance of noncovered loans aceduot under ASC 3189, including contractual principal, interest, feesl penalties, wi
$115.0 million and $179.5 million as of December 3013 and, 2012, respectively.

The accretable difference on purchased loans amtjinra business combination is the difference betwthe expected cash flows and the net
present value of expected cash flows with sucledifice accreted into earnings using the effectald ynethod over the term of the loans.
Accretion of $16.8 million has been recorded as liodéerest income in 2013. Accretion of $11.5 roiflihas been recorded as loan interest
income in 2012. Improvement in cash flow expectatibas resulted in a reclassification from nonaabte difference to accretable yield.

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

Integra
(dollars in thousand Monroe Nonco?/ere IBT Total
Balance at January 1, 2013 $11,83¢ $ 3,57t $16,17( $31,57¢
New loans purchase — — — —
Accretion of income (5,647) (1,31)) (9,819 (16,777)
Reclassifications from (to) nonaccretable differe 521 21C 12,77¢ 13,50¢
Disposals/other adjustmer 79 (49) (50 (20)
Balance at December 31, 20 $ 6,78 $ 2,42t $19,07¢ $ 28,29:

Included in Old National’s allowance for loan lossge $2.6 million related to the purchased loassldsed above for 2013. Included in Old
Nationa’s allowance for loan losses is $4.3 million rethte the purchased loans in 2012. An immaterial@amof allowances for loan losses
were reversed during 2013 and 2012 related to theses.

At acquisition, purchased loans, both covered amtovered, for which it was probable at acquisitiwatt all contractually required payments
would not be collected were as follows:

Monroe Integra
(dollars in thousand Bancorp Bank IBT
Contractually required payments $94,71¢ $ 921,85¢ $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 $ 42,58t¢ $ 596,94 $ 53,42¢

Income is not recognized on certain purchased |Idddisl National cannot reasonably estimate castdlto be collected. Old National had
purchased loans for which it could not reasonabtinete cash flows to be collected.
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NOTE 7 — COVERED LOANS

Covered loans represent loans acquired from th€Rbdt are subject to loss share agreements. Thgrmpamount of covered loans was
$217.8 million at December 31, 2013. The compasitibcovered loans by lending classification wasoHiews:

At December 31, 201

Loans Accounted fi Loans excluded fror
Under ASC 31-30 ASC 31(-30 (1)
(Purchased Cred (Not Purchased Cre: Total Coverec
(dollars in thousand Impaired) Impaired) Purchased Loa
Commercial $ 12,28: $ 17,05 $ 29,33t
Commercial real esta 77,23: 4,69¢ 81,92¢
Residentia 27,70« 14¢ 27,85:
Consume 17,67: 61,04 78,71¢
Covered loan 134,89( 82,94: 217,83:
Allowance for loan losse (3,857) (1,559 (5,409
Covered loans, nt $ 131,03¢ $ 81,39( $ 212,42

(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 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 FDIC. The fair value estimatsociated with the loans include estimates relatedpected prepayments and the
amount and timing of undiscounted expected priricipterest and other cash flows.

The outstanding balance of covered loans accodatathder ASC 310-30, including contractual priradjpnterest, fees and penalties, was
$406.3 million and $529.2 million as of December 3013 and 2012, respectively.

The following table is a roll-forward of acquiresipaired loans accounted for under ASC 310-30 fa320

Contractua Nonaccretabl Accretable Carrying

(dollars in thousand Cash Flows (¢ Difference Yield Amount (2)
Balance at January 1, 2013 $ 424,52 $ (90,99¢ $(85,779) $ 247,75
Principal reductions and interest payme (144,51 — — (144,51
Accretion of loan discour — — 35,36: 35,36
Changes in contractual and expected cash flowsalue

remeasuremel (20,247 43,42 (21,609 1,57¢
Removals due to foreclosure or s (8,73)) 77¢ (1,187 (9,139
Balance at December 31, 20 $ 251,04 $ (46,79) $(73,21) $ 131,03t

(1) The balance of contractual cash flows includésre contractual interest and is net of amouhtsged off and interest collected on
nonaccrual loan
(2) Carrying amount for this table is net of allowafaeloan losses
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The following table is a roll-forward of acquiresipaired loans accounted for under ASC 310-30 f4220

Contractua Nonaccretabl Accretable Carrying

(dollars in thousand Cash Flows (’ Difference Yield Amount (2)
Balance at January 1, 2012 $ 729,49¢ $ (180,65 $(92,057) $ 456,78t
Principal reductions and interest payme (235,249 — — (235,249
Accretion of loan discour — — 52,17: 52,17:
Changes in contractual and expected cash flowsalue

remeasuremel (37,92) 76,75’ (45,539 (6,709
Removals due to foreclosure or s (31,799 12,90: (360) (19,257
Balance at December 31, 20 $ 42452 $ (90,996 $(85,779 $ 247,75.

(1) The balance of contractual cash flows includésre contractual interest and is net of amouhtsged off and interest collected on
nonaccrual loan
(2) Carrying amount for this table is net of allowarfaeloan losses

Over the life of the acquired loans, we continuegtmate cash flows expected to be collected divistual loans or on pools of loans sharing
common risk characteristics and were treated irmgggegate when applying various valuation techesgMVe evaluate at each balance sheet
date whether the present value of its loans deterthiising the effective interest rates has decdesse if so, recognizes a provision for loan
losses. For any increases in cash flows expectbd twllected, we adjust the amount of accretaielel yecognized on a prospective basis
over the loan’s or pool’s remaining life. Eightyrpent of the prospective yield adjustments areevfis Old National will recognize a
corresponding decrease in cash flows expected thermdemnification asset prospectively in a simiteanner. The indemnification asset is
adjusted over the shorter of the life of the unded investment or the indemnification agreement.

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

(dollars in thousand 2013 2012

Balance at January 1, $ 85,77¢ $ 92,05
New loans purchase — —

Accretion of income (35,369 (52,177
Reclassifications from (to) nonaccretable differe 21,60¢ 45,53¢
Disposals/other adjustmer 1,18 36C
Balance at December 2 $ 73,21 $85,77¢

At December 31, 2013, the $88.5 million loss shadsset is comprised of a $73.7 million FDIC inddioation asset and a $14.8 million
FDIC loss share receivable. The loss share redeivapresents actual incurred losses where reiramast has not yet been received fror
FDIC. The indemnification asset represents futashdlows we expect to collect from the FDIC unither loss 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, 2013, $41.5 million of the FDI@émnification asset is related to
expected indemnification payments and $32.2 milimexpected to be amortized and reported in nerest income as an offset to future
accreted interest income. At December 31, 2012.5888llion of the FDIC indemnification asset watated to expected indemnification
payments and $7.9 million was expected to be ameattand reported in noninterest income as an dffdeture accreted interest income.

For covered loans, we remeasure contractual aneceegh cash flows on a quarterly basis. When thetgplyare-measurement process results
in a decrease in expected cash flows due to agaserin expected credit losses, impairment is decbrAs a result of this impairment, the
indemnification asset is increased to reflect gmaited future cash flows to be received from thé@=OConsistent with the loss sharing
agreements between Old National and the FDIC, iieuat of the increase to the indemnification asseteasured at 80% of the resulting
impairment.
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Alternatively, when the quarterly re-measuremesults in an increase in expected future cash flduwesto a decrease in expected credit
losses, the nonaccretable difference decreasetharmdfective yield of the related loan portfolincreased. As a result of the improved
expected cash flows, the indemnification asset dibel reduced first by the amount of any impairngeatiously recorded and, second, by
increased amortization over the remaining lifehaf telated loss sharing agreements or the remdifiéngf the indemnification asset,
whichever is shorter.

The following table shows a detailed analysis ef #DIC loss sharing asset for the twelve monthgeémzkecember 31, 2013 and 2012:

(dollars in thousand 2013 2012
Balance at January 1, $116,62: $168,88:

Adjustments not reflected in incor
Established through acquisitio — —
Cash received from the FDI (19,529 (48,227

Other 704 (659)
Adjustments reflected in incon

(Amortization) accretiol (20,077) (13,129

Impairment 32 1,06¢

Write-downs/sale of other real esti 1,93¢ 12,63:

Recovery amounts due to FD (1,249 (3,229

Other 62 (730
Balance at December 2 $ 88,51 $116,62-

NOTE 8 - OTHER REAL ESTATE OWNED
The following table shows the carrying amount fires real estate owned at December 31, 2013 anzt 201

Other Real Esta Other Real Esta

(dollars in thousand Owned (1) Owned, Covere
Balance, January 1, 2013 $ 11,17¢ $ 26,13’
Additions 7,27¢ 6,36¢
Sales (9,316) (14,817
Gains (losses)/Wri-downs (1,579 (4,029
Balance, December 31, 20 $ 7,56 $ 13,67(

(1) Includes $0.3 million of repossessed personal ptp@e December 31, 201

Other Real Esta Other Real Esta
(dollars in thousand Owned (1) Owned, Covere
Balance, January 1, 2012 $ 7,11¢ $ 30,44
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¢ $ 26,13"

(1) Includes $0.5 million of repossessed personal ptpee 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 withiberrse us for 80% of expenses and valuation vaddens related to covered assets up to
$275.0 million, losses in excess of $275.0 millignto $467.2 million at 0%, and 80% of losses inems of $467.2 million. As of

December 31, 2013, we do not expect losses to eh25.0 million. The reimbursable portion of theseenses 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.
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NOTE 9 — GOODWILL AND OTHER INTANGIBLE ASSETS
The following table shows the changes in the cagdmount of goodwill by segment for the years éndecember 31, 2013 and 2012:

(dollars in thousand Banking Insurance Ma\lqvaegegmen Other Total
Balance, January 1, 2013 $297,05¢ $39,87: $ 1,897 $— $338,82(
Goodwill acquired during the peric 13,90¢ — — — 13,90¢
Balance, December 31, 20 $310,96: $39,87 $ 1892 $— $352,72!
Balance, January 1, 20 $212,41; $39,87! $ 89z $— $253,17°
Goodwill acquired during the peric 84,64: — 1,00( — 85,64:
Balance, December 31, 20 $297,05¢ $39,87 $ 189z $— $338,82(

Goodwill is reviewed annually for impairment. Olafibnal completed its most recent annual goodwipairment test as of August 31, 2013
and concluded that, based on current events acuhegtances, it is not more likely than not thatadhey value of goodwill exceeds fair val
During the third quarter of 2013, Old National reed $13.3 million of goodwill associated with #equisition of 24 retail bank branches
from Bank of America. This was allocated to the fiBag” segment. During the second quarter of 2013, OldoNak recorded $0.6 million
goodwill primarily related to the final pension tietnent associated with the IBT acquisition. Thasvallocated to the “Banking” segment.
The final purchase price allocation resulted indyoitl of $86.2 million associated with the IBT adsjition. During the second half of 2012,
Old National had initially recorded $85.6 milliofi@oodwill associated with the acquisition of IBJf,which $84.6 million was allocated to
the “Banking” segment and $1.0 million to the “Wiballanagement” segment.

The gross carrying amounts and accumulated amtiotizaf other intangible assets at December 313201 2012 was as follows:

Gross Carrying Accumulated Net Carrying
(dollars in thousand Amount Amortization Amount
2013
Amortized intangible asset
Core deposi $ 44,02: $ (31,26¢) $ 12,75t
Customer business relationsh 27,84¢ (19,829 8,022
Customer trust relationshi 5,35z (1,810 3,54z
Customer loan relationshi| 4,41z (2,779 1,63¢
Total intangible asse $ 81,63 $ (55,67) $ 25,95
2012
Amortized intangible asset
Core deposi $ 40,55¢ $ (25,909 $ 14,65
Customer business relationsh 26,41 (18,157 8,25¢
Customer trust relationshi 5,352 (1,080 4,27:
Customer loan relationshi| 4,41 (2,379 2,03¢
Total intangible asse $ 76,73t $ (47,519 $ 29,22
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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. Dutimgfourth quarter of 2013, Old National
increased customer business relationships by $illiBmrelated to the purchase of an insurance bafdbusiness, which is included in the
“Insurance” segment. During the third quarter 0£200Id National increased core deposit intangible$3.5 million related to the
acquisition of 24 retail bank branches from Banldoferica., which is included in the “Banking” segmeDuring the second quarter of 2013,
Old National increased customer business relatipadby $0.1 million related to the purchase ofreurance book of business, which is
included in the “Insurance” segment. Also during second quarter of 2013, Old National decreasstbmer business relationships by $0.1
million related to the sale of an insurance bookusiness, which is included in the “Insuransefyment. During the third quarter of 2012,
National increased core deposit intangibles by #iilBon related to the acquisition of IBT, whick included in th¢Banking” segment. Also
during the third quarter of 2012, Old National ie@sed customer trust relationship intangibles by #fillion associated with the trust
business of IBT, which is included in the “Wealtlaivagement” segment. During the second quarter1i?,20ld National increased customer
business relationships by $0.5 million relatingtte purchase of an insurance book of business hwhiimcluded in the “Insurance” segment.
See Note 24 to the consolidated financial statesifenta description of the Company’s operating segis

Old National reviews other intangible assets faggilale impairment whenever events or changes daistances indicate that carrying
amounts may not be recoverable. No impairment asangere recorded in 2013, 2012 or 2011. Total apadiin expense associated with
intangible assets was $8.2 million in 2013, $7.8ioni in 2012 and $8.8 million in 2011. Includederpense for the first quarter of 2013 is
$0.6 million related to the branch sales that omzlim the first quarter.

Estimated amortization expense for the future ye=aas follows:

Estimatec
Amortizatior

(dollars in thousand Expense
2014 $ 6,872
2015 5,61(
2016 4,53¢
2017 3,14t
2018 2,17¢
Thereaftel 3,61
Total $ 25,957

NOTE 10—DEPOSITS

The aggregate amount of time deposits in denonoingif $100,000 or more at December 31, 2013 afhd @@s $265.3 million and $365.5
million, respectively. At December 31, 2013, theestuled maturities of total time deposits wereadiss:

(dollars in thousand

Due in 2014 $ 587,41
Due in 201¢ 182,54
Due in 201¢€ 145,33:
Due in 2017 37,57¢
Due in 201¢ 35,68:
Thereaftel 29,43

Total $1,017,97!
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NOTE 11 — SHORT-TERM BORROWINGS

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

Other
Federal Funds Repurchase Short-term
(dollars in thousand Purchased Agreement: Borrowings Total
2013
Outstanding at ye-end $ 115,10: $ 347,22 $ — $462,33:
Average amount outstandil 176,03: 341,62( — 517,65:
Maximum amount outstanding at any mc-end 466,86: 425,19: —
Weighted average interest ra
During yeat 0.22% 0.0™% — % 0.12%
End of yeal 0.2C 0.0t — 0.0¢
2012
Outstanding at ye-end $ 231,68t $ 358,12 $ — $589,81!
Average amount outstandil 89,697 324,21! 9 413,92:
Maximum amount outstanding at any mc-end 251,36 361,49( —
Weighted average interest ra
During yeat 0.17% 0.12% 7.51% 0.13%
End of yeal 0.1¢ 0.1C — 0.1:
NOTE 12 - FINANCING ACTIVITIES
The following table summarizes Old National andsitbsidiaries’ other borrowings at December 31:
(dollars in thousand 2013 2012
Old National Bancorp:
Junior subordinated debentures (variable rate94 1841.99%) maturing
March 2035 to June 20: $ 28,00( $ 28,00(
ASC 815 fair value hedge and other basis adjust (3,262) (3,339
Old National Bank:
Securities sold under agreements to repurchass(fates 2.47% to
2.50%) maturing January 2017 to January 2 50,00( 50,00(
Federal Home Loan Bank advances (fixed rates 01b58434% and
variable rates 0.32% to 0.36%) maturing Januaryt20anuary 202 477,85t 155,32:
Capital lease obligatio 4,157 4,211
ASC 815 fair value hedge and other basis adjust (363) 3,29¢
Total other borrowing $556,38¢ $237,49.
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Contractual maturities of long-term debt at Decenfide 2013, were as follows:

(dollars in thousand

Due in 2014 $175,75
Due in 201t 63
Due in 201€ 117,39
Due in 2017 46,04:
Due in 201¢ 45,67:
Thereaftel 175,08!
ASC 815 fair value hedge and other basis adjusth (3,625

Total $556,38!

FEDERAL HOME LOAN BANK

FHLB advances had weighted-average rates of 0.9%038#7% at December 31, 2013, and 2012, respéctiMeese borrowings are
collateralized by investment securities and regidereal estate loans up to 145% of outstandirig.de

In the first nine months of 2013, Old National téarated $50.0 million of FHLB advances, resultingaifoss on extinguishment of debt of
$1.0 million. Old National also restructured $3B#lion pertaining to two FHLB advances in the ficgiarter of 2013, which lowered their
effective interest rates from 3.27% and 3.29% @032 and 2.49%, respectively. In the fourth quasfe2012, Old National terminated $50.0
million of FHLB advances and related interest mt@ps, resulting in a loss on extinguishment ot dé§1.9 million.

SUBORDINATED NOTES

In 2011, Old National acquired Monroe Bancorp. tidgld in the acquisition was $13 million of 10% swliwated notes. Old National
redeemed the notes, in whole, on June 30, 2012.

JUNIOR SUBORDINATED DEBENTURES

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

In 2007, Old National acquired St. Joseph Capitakfll in conjunction with its acquisition of Skoseph Capital Corporation. Old National
guarantees the payment of distributions on the preferred securities issued by St. Joseph Cafitet Il. St. Joseph Capital Trust Il issued
$5.0 million in preferred securities in March 200%e preferred securities had a cumulative anniséiloution rate of 6.27% until March
2010 and now carry a variable rate of interestaatiat the three-month LIBOR plus 175 basis popagable quarterly and maturing on
March 17, 2035. Proceeds from the issuance of theserities were used to purchase junior suborelihdébentures with the same financial
terms as the securities issued by St. Joseph Capitst Il. Old National, at any time, may redeédra funior subordinated debentures at par
and thereby cause a redemption of the trust pesfesecurities.

In 2011, Old National acquired Monroe Bancorp Gapitust | and Monroe Bancorp Statutory Trust IEonjunction with its acquisition of
Monroe Bancorp. Old National guarantees the paymedistributions 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@ory Trust Il issued $5.0 million in
preferred securities in March 2007. The prefereszuisties 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 Il. 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.
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In 2012, Old National acquired Home Federal StayuToust | in conjunction with its acquisition afidiana Community Bancorp. Old
National guarantees the payment of distributionghertrust preferred securities issued by Home ieé&atutory Trust I. Home Fede
Statutory Trust | issued $15.0 million in preferssturities in September 2006. The preferred seesidarry a variable rate of interest priced
at the three-month LIBOR plus 165 basis pointscBeds from the issuance of these securities wexktogpurchase junior subordinated
debentures with the same financial terms as tharies issued by Home Federal Statutory Trustid. Rational, at any time, may redeem the
junior subordinated debentures at par and therabgeca redemption of the trust preferred secuiitiggole or in part

CAPITAL LEASE OBLIGATION

On January 1, 2004, Old National entered into gd@mm capital lease obligation for a branch officglding in Owensboro, Kentucky, which
extends for 25 years with one renewal option foy&8@rs. The economic substance of this lease tidaNational is financing the acquisiti
of the building through the lease and accordingjig,building is recorded as an asset and the Isaseorded as a liability. The fair value of
the capital lease obligation was estimated usidigeounted cash flow analysis based on Old Natier@lrrent incremental borrowing rate
similar types of borrowing arrangements.

At December 31, 2013, the future minimum lease paymunder the capital lease were as follows:

(dollars in thousand

2014 $ 41C
2015 41(
2016 41C
2017 41(
2018 41C
Thereaftel 9,26¢

Total minimum lease paymer 11,31«
Less amounts representing intel 7,157

Present value of net minimum lease paym $ 4,15i

NOTE 13 — INCOME TAXES

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

(dollars in thousand 2013 2012 2011
Provision at statutory rate of 35% $ 49,88 $ 44,72t $34,91°
Tax-exempt income
Tax-exempt interes (10,125 (8,590 (8,03Y)
Section 291/265 interest disallowar 107 147 21z
Bank owned life insurance incor (2,609) (2,25¢) (1,869
Tax-exempt incom (12,629 (10,709 (9,68¢
Reserve for unrecognized tax bene (381) (292) (622
State income taxe 3,38¢ 3,40¢ 3,18¢
State statutory rate chan 1,25 — —
Other, ne 81 (1,039 (495
Income tax expens $ 41,59 $ 36,11( $27,30:
Effective tax rate 29.2% 28.2% 27.%%
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The effective tax rate increased from 2011 to 2843 result of increases in pre-tax income. In 20%8e was also an increase in income tax
expense of approximately $1.3 million related &tatutory rate change during the second quarter pftivision for income taxes consisted of
the following components for the years ended Deeerh:

(dollars in thousand 2013 2012 2011
Income taxes currently payat
Federa $13,90: $21,01¢ $ 6,74
State (52) 1,97¢ 28¢
Deferred income taxes related
Federa 22,98: 11,05 17,42
State 4,76¢ 2,06¢ 2,85(
Deferred income tax expen 27,74% 13,12( 20,27:
Provision for income taxe $41,597 $36,11( $27,30:

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

(dollars in thousand 2013 2012
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 16,89: $ 20,86
Benefit plan accrual 15,33 18,38¢
AMT credit 21,26¢ 23,02¢
Unrealized losses on benefit ple 4,011 8,341
Net operating loss carryforwar 3,76: 5,13¢
Premises and equipme 24,22 30,79(
Federal tax credit 422 —
Other-thar-temporar-impairment 4,93¢ 7,54¢
Loans- ASC 310 51,54¢ 90,51¢
Other real estate own — 8,71t
Lease exit obligatiol 2,65¢ 1,23:
Unrealized losses on availa-for-sale investment securiti 13,27¢ —
Unrealized losses on h+to-maturity investment securiti 8,56 —
Unrealized losses on hedc 11€ —
Other, ne 5,40¢ 541¢
Total deferred tax asse 172,41: 219,97!
Deferred Tax Liabilities
Accretion on investment securiti (43¢) (590
Lease receivable, n (395) (3,757
Other real estate ownt (701) —
Purchase accountir (7,355 (6,737)
FDIC indemnification asst (27,939 (64,157)
Unrealized gains on availal-for-sale investment securiti — (24,97)
Unrealized gains on he-to-maturity securitie: — (2,177)
Other, ne’ (2,029 (1,274
Total deferred tax liabilitie (38,85%) (103,659
Net deferred tax asse $133,55t¢ $ 116,31t
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The net deferred tax asset is included with oteeets on the balance sheet. No valuation allomaaseaecorded at December 31, 2013 and
2012 because, based on current expectations, Qidndhabelieves it will generate sufficient inconmmefuture years to realize deferred tax
assets. Old National has federal net operatingdasyforwards at December 31, 2013 and 2012 & 86llion and $9.3 million, respectivel
This federal net operating loss was acquired floenrécent acquisition of IBT. If not used, the fed@et operating loss carryforwards will
begin to expire in 2032. Old National has alten&thinimum tax credit carryforwards at DecemberZ1,3 and 2012 of $21.3 million and
$23.0 million, respectively. The alternative minimdiax credit carryforward does not expire. Old Nasil has federal tax credit carryforwa

of $0.4 million and $0 million for the years endedcember 31, 2013 and 2012, respectively. The &tiex credits consist of new market tax
credits that, if not used, will begin to expire2@30. Old National has state net operating losyfmawards totaling $32.3 million and $34.6
million at December 31, 2013 and 2012, respectiMéiyot used, the state net operating loss carwdiods will begin to expire in 2023.

Unrecognized Tax Benefits

Unrecognized state income tax benefits are reporedf their related deferred federal income temdfit.

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

(dollars in thousand 2013 2012 2011

Balance at January 1 $3,95¢ $4,14¢ $4,55:
Additions based on tax positions related to theaniryeal 34 2 4
Reductions due to statute of limitations expir (140) (194) (412)
Balance at December : $3,841 $3,95:¢ $4,14¢

Approximately $0.05 million of unrecognized tax kéts, net of interest, if recognized, would favagaaffect the effective income tax rate in
future periods. The Company expects the total aouonrecognized tax benefits to decrease by apately $3.8 million in the next
twelve months.

It is our policy to recognize interest and penaltiecrued relative to unrecognized tax benefitbéir respective federal or state income tax
accounts. We recorded interest and penalties imtttane statement for the years ended Decemb&@03B, 2012 and 2011 of $(0.2) million,
$(0.1) million and $(0.2) million, respectively. @mount accrued for interest and penalties imét@nce sheet at December 31, 2013 and
2012 was $1.1 million and $1.3 million, respectjvel

Old National and its subsidiaries file a consokdbt.S. federal income tax return, as well asdilarious state returns. The 2010 through
2013 tax years are open and subject to examindtidrebruary 2014, the Company was notified thairth011 federal tax return is under
examination. The Company believes that their térrewas filed based on applicable statutes, réignisiand case law in effect at the time.

In the third quarter of 2013, we reversed $0.38iomi] including interest of $0.24 million not inded in the table above, related to uncertain
tax positions accounted for under FASB ASC 740HASB Interpretation No. 48\ccounting for Uncertainty in Income TaXeg8ASC Topic
740-10"). The positive $0.38 million income tax eesal relates to the 2009 statute of limitationgirixg. The statute of limitations expired in
the third quarter of 2013. As a result, we revemséatal of $0.38 million from its unrecognized taenefit liability which includes $0.24
million of interest.

In the third quarter of 2012, we reversed $0.2%oni) including interest of $0.1 million not inclad in the table above, related to uncertain
tax positions accounted for under ASC Topic 74071 positive $0.29 million income tax reversahtek to the 2008 statute of limitations
expiring. The statute of limitations expired in théd quarter of 2012. As a result, we reversésota of $0.29 million from its unrecognized
tax benefit liability which includes $0.1 milliorf sterest.

In the third quarter of 2011, we reversed $0.62iomi) including interest of $0.21 million not inaled in the table above, related to uncertain
tax positions accounted for under ASC Topic 74071& positive $0.62 million income tax reversahtes to the 2007 statute of limitations
expiring. The statute of limitations expired in tihéd quarter of 2011. As a result, we reversesota of $0.62 million from its unrecognized
tax benefit liability which includes $0.21 milliasf interest.
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NOTE 14 - EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryirked benefit plan (the “Retirement Plan”) that ilmzen as of December 31, 2005.
Retirement benefits are based on years of sermidea@ampensation during the highest paid five combee 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 pensiotorason plan (the “Restoration Plan”) which prossdbenefits for eligible employees that
are in excess of the limits under Section 415 efittternal Revenue Code of 1986, as amended, ppat 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 Old Nasbn

Old National uses a December 31 measurement daits fiefined benefit pension plans. The followtagle presents the combined activity
our defined benefit plans:

(dollars in thousand 2013 2012
Change in Projected Benefit Obligatior
Balance at January $48,72¢ $ 46,55!
Interest cos 1,74( 1,971
Benefits paic (942) (893)
Actuarial loss (3,789 3,691
Settlemen (4,422 (2,600

Projected Benefit Obligation at December 41,32. 48,72¢
Change in Plan Asset:
Fair value at January 37,55( 36,33¢
Actual return on plan asse 5,32( 4,14(
Employer contribution 41( 564
Benefits paic (942) (893)
Settlemen (4,427) (2,600

Fair value of Plan Assets at Decembel 37,91¢ 37,55(
Funded status at December 3 (3,40%) (12,179
Amounts recognized in the statement of financialifpan at December 3:

Accrued benefit liability $(3,40Y) $(11,179)
Net amount recognize $(3,405) $(11,179)

Amounts recognized in accumulated other comprekienscome at
December 31
Net actuarial los $10,53( $ 20,86¢
Total $10,53( $ 20,86¢

The estimated net loss for the defined benefit jpanglans that will be amortized from accumulatéfieo comprehensive income into net
periodic benefit cost over the next fiscal yeabis3 million.

The accumulated benefit obligation and the progbnefit obligation were equivalent for the defifeenefit pension plans and were $41.3
million and $48.7 million at December 31, 2013 &0d 2, respectively.
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The net periodic benefit cost and its component®\as follows for the years ended December 31.:

(dollars in thousand 2013 2012 2011

Net Periodic Benefit Cosi

Interest cos $ 1,74( $ 1,971 $ 2,09¢

Expected return on plan ass (2,2072) (2,349 (2,709

Recognized actuarial lo: 2,31¢ 4,027 2,75¢
Net periodic benefit co: $ 1,85¢ $ 3,65¢ $ 2,15(

Settlement cos 1,11¢ 1,17C 1,53¢
Total net periodic benefit co $ 297/ $ 4,82% $ 3,68¢

Other Changes in Plan Assets and Benefit ObligatianRecognized ir
Other Comprehensive Income

Net actuarial (gain)/los $ (6,907 $ 1,90¢ $9,172
Amortization of net actuarial lo¢ (2,319 (4,029 (2,755
Settlement cos (1,119) (1,270 (1,539
Total recognized in Other Comprehensive Incc $(10,33)) $(3,29¢) $ 4,87¢
Total recognized in net periodic benefit cost andther comprehensive
income $ (7,369 $ 1,52¢ $ 8,561

The weighted-average assumptions used to detetimérigenefit obligations as of the end of the y@adated and the net periodic benefit
cost for the years indicated are presented inabie below. Because the plans are frozen, incréasEsnpensation are not considered.

2013 2012 2011
Benefit obligations
Discount rate at the end of the per 4.7% 4.0(% 4.55%
Net periodic benefit cos
Discount rate at the beginning of the pet 4.0(% 4.55% 5.5(%
Expected return on plan ass 7.5C 7.5C 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-ternatich 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 etepfuture cash flow is discounted by the PrinicRension Discount yield curve as of
December 31, 2013.

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

Expected 2013
Long-Term Target
Asset Categor Rate of Return  Allocation 2012 201z 2011
Equity securities 9.00%- 9.50% 40-70%  64% 61% 61%
Debt securitie: 4.00%- 5.85% 30-6C% 35 38 34
Cash equivalent — 0-15% 1 1 5
Total 10C% 10C% 1=OC%

Our overall investment strategy is to achieve a ofiapproximately 40% to 70% of equity securitig8% to 60% of debt securities and 0%
15% of cash equivalents. Fixed income securitiescash equivalents must meet minimum rating statsd&xposure to any particular
company or industry is also limited. The investmauiicy is reviewed annually. There was no Old Biadil stock in the plan as of
December 31, 2013, 2012 and 2011, respectively.
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The fair value of our plan assets are determinasddan observable level 1 or 2 pricing inputs,udiig quoted prices for similar assets in
active or non-active markets. The holdings of tlaen@mre comprised of pooled separate accountspef@eone mutual fund in the Fixed
Income category. As of December 31, 2013, thevigline of plan assets, by asset category, is asnsil

Fair Value Measurements at December 31, 2013 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable

Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equity $16,24¢ $ — $ 16,24¢ $ —
International Equity 8,12( — 8,12( —
Shor-Term Fixed Incom 10z — 10z —
Fixed Income 13,44¢ 13,44¢ — —
Total Plan Asset $37,91¢ $ 13,44¢ $ 24,46 $ —

As of December 31, 2012, the fair value of plaretssy asset category, was as follows:

Fair Value Measurements at December 31, 2012 Usii

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs

(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equit $14,97¢ $ — $ 14,97¢ $ —
International Equity 7,97¢ — 7,97¢ —
Shor-Term Fixed Incomi 461 — 461 —
Fixed Income 14,13: 14,13: — —
Total Plan Asset $37,55( $ 14,13: $ 23,41¢ $ —

As of December 31, 2013, expected future benejit@ants related to Old National's defined benefins were as follows:

(dollars in thousand

2014 $ 8,80(
2015 4,03(
2016 3,53(
2017 4,36(
2018 2,622
Years 201¢- 2023 14,20(

Old National expects to contribute cash of $0.8iamlto the pension plans in 2014.

On September 15, 2012, Old National assumed Indsam&k 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 adtiaemmployer plan for accounting
purposes and as a multiple-employer plan undeEthployee Retirement Income Security Act of 1974 gmedinternal Revenue Code.
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During the second quarter of 2013, Old Nationahdiew from the plan, contributing $14.0 milliondatisfy the final termination liability.
Funding the termination liability had no impactearnings as it was considered in the fair valumdiana Bank and Trust’s purchase
accounting entries.

EMPLOYEE STOCK OWNERSHIP PLAN

The Employee Stock Ownership and Savings Plan (4@h& “401(k) Plan”) permits employees to partatgthe first month following one
month of service. Effective as of April 1, 2010, suespended safe harbor matching contributionset@d @i (k) Plan. However, we may make
discretionary matching contributions to the 40IRlgn. For 2013, 2012 and 2011, we matched 50% pfame compensation deferral
contributions, up to six percent of compensatioraddition to matching contributions, Old Nationzdy contribute to the 401(k) Plan an
amount designated as a profit sharing contributiche form of Old National stock or cash. Our Bbaf Directors designated no
discretionary profit sharing contributions in 202812 or 2011. All contributions vest immediatehdaplan participants may elect to redirect
funds among any of the investment options provigedier the 401(k) plan. During the years ended Déeerd1, 2013, 2012 and 2011, the
number of Old National shares allocated to the K)odlan were 1.3 million, 1.4 million and 1.6 mdh, respectively. All shares owned
through the (401(k) plan are included in the caltioh of weighted-average shares outstanding fggqaes of calculating diluted and basic
earnings per share. Contribution expense undetQiék) plan was $3.8 million in 2013, $3.4 million2012 and $3.2 million in 2011.

NOTE 15 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

Our Amended and Restated 2008 Incentive CompensBtan (the “ICP”), which was shareholder-approyesimits the grant of share-based
awards to its employees. At December 31, 2013ptllbn shares were available for issuance. Sir@E0?2the granting of awards to key
employees is typically in the form of restrictedckt. We believe that such awards better alignnberésts of our employees with those of our
shareholders. Total compensation cost that hasdieeged against income for the ICPs was $4.0anill$3.3 million, and $3.4 million for
2013, 2012, and 2011, respectively. The total inetexx benefit was $1.6 million, $1.3 million, antl.4 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.

A summary of changes in our nonvested shares éoyehr follows:

Weighted

Average
Number Grant-Date

(shares in thousan Outstanding Fair Value
Nonvested balance at January 1, 2 18¢ $ 11.7¢
Granted during the ye: 84 13.0¢
Vested during the yei (99 11.7¢
Forfeited during the ye: (2 10.61
Nonvested balance at December 31, 2 172 $ 124«

As of December 31, 2013, there was $1.1 milliototdl unrecognized compensation cost related toested shares granted under the ICP.
The cost is expected to be recognized over a wailghterage period of 1.79 years. The total faweaf the shares vested during the years
ended December 31, 2013, 2012 and 2011 was $1idmi$1.9 million and $1.0 million, respectiveincluded in 2012 is the reversal of
$0.4 million of expense associated with certairfqgrerance based restricted stock grants.
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During the third quarter of 2011, we modified thesting eligibility of 10,000 shares of restrictédck issued to an employee. As a result of
the modification, we reversed $0.1 million of expetfor the year ended December 31, 2011. Thereneerestricted stock modifications
during 2013 or 2012.

In connection with the acquisition of IBT on Septem 15, 2012, 15,000 unvested IBT restricted stweaards were converted to 29,000
unvested Old National restricted stock awards. &hestricted stock awards vested December 31, @042 the retirement of the participant
with the remaining expense of $23,000 acceleratexdthe fourth quarter.

Restricted Stock Uni

Restricted stock units require certain performaecgiirements and have vesting periods of 3 yeamaig@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 our nonvested shares éoyehr follows:

Weighted

Average
Number Grant-Date

(shares in thousan Outstanding Fair Value
Nonvested balance at January 1, 2 53€ $ 12.2¢
Granted during the ye: 29t 11.8¢
Vested during the yei (220 12.3:
Forfeited during the ye: (32 15.11
Reinvested dividend equivaler 22 11.2¢
Nonvested balance at December 31, 2 711 $ 11.8i

As of December 31, 2013, 2012 and 2011, there ®axs$illion, $2.9 million and $2.4 million, respeatly, of total unrecognized
compensation cost related to nonvested sharesegrantier the ICP. The cost is expected to be révegover a weighted-average period of
1.7 years. Included in 2013 is a net decreaseperese of $0.2 million related to our future vestxgectations of certain performance based
restricted stock grants. Included in 2012 is aimeease to expense of $0.2 million related tofature vesting expectations of certain
performance based restricted stock grants.

Stock Options

Option awards are generally granted with an exengige equal to the market price of our commonlstd the date of grant; these option
awards have vesting periods ranging from 3 to $syaad have 10-year contractual terms.

Old National has not granted stock options sind@26lowever, in connection with the acquisitiori®T on September 15, 2012, 0.2 million
options for shares of IBT stock were converted.8million options for shares of Old National sto€dd National recorded no incremental
expense associated with the conversion of thesensptin connection with the acquisition of MonB&ncorp on January 1, 2011, 0.3 million
options for shares of Monroe Bancorp stock werevedrd to 0.3 million options for shares of Old iaal stock. Old National recorded no
incremental expense associated with the convedditmese options.
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A summary of the activity in the stock option pfan 2013 follows:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
(shares in thousan Shares Price Term in Years (in thousands
Outstanding, January 1 3,371 $ 18.91
Grantec — —
Acquired — —
Exercisec (99 11.6¢
Forfeited/expirec (1,92%) 20.64
Outstanding, December : 1,344 $ 16.9¢ 2.6¢€ $ 845.¢
Options exercisable at end of yt 1,34« $ 16.9¢ 2.6¢€ $ 845.¢
Information related to the stock option plan durgagh year follows:
(dollars in thousand 2013 2012 2011
Intrinsic value of options exercised $ 282 $25€ $17E
Cash received from option exercit 1,15¢ 71€ 14C
Tax benefit realized from option exercis 45 72 —

As of December 31, 2013, all options were fullyteésand all compensation costs had been expensed.

NOTE 16—OUTSIDE DIRECTOR STOCK COMPENSATION PROGRAM

Old National maintains a director stock compensagicmgram covering all outside directors. Compeasahares are earned semi-annually.
A maximum of 165,375 shares of common stock islalg for issuance under this program. As of Decan®i, 2013, Old National had
issued 95,597 shares under this program.

NOTE 17—SHAREHOLDERS’ EQUITY
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Old National has a dividend reinvestment and smgichase plan under which common shares issuedmmaither 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. INn@D12 and 2011, no shares were issued relatbeés$e plans. As of December 31, 2013,
3.3 million authorized and unissued common shaere weserved for issuance under these plans.

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 ofeshdnat may be purchased under this plan is 50G8&&s. In 2013, 22,000 shares
were issued related to this plan with proceedppfaimately $290,000. In 2012, 21,000 shares vgsged related to this plan with proceeds
of approximately $254,000.
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NOTE 18—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 useliservable 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 ideadtassets or liabilities in active markets that éintity has the ability to access as of the
measurement dat

Level 2 — Significant other observable inputseo than Level 1 prices such as quoted pricesifoilar assets or liabilities; quoted prices
in markets that are not active; or other inputs #na observable or can be corroborated by obslkervadrket date

Level 3 — Significant unobservable inputs thelect a company’s own assumptions about the agons that 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 (LeiyeFor
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 LIBOfRes plus spreads that adjust
for loss severities, volatility, credit risk andtmmality. During times when trading is more liqulastoker 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 detemxdimsing 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 anbliliizes for which we have elected the fair
value option, are summarized below:

Fair Value Measurements at December 31, 2013 Usi

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Financial Assets
Trading securitie $  3,56¢ $ 3,56¢ $ — $ —
Investment securities availa-for-sale:
U.S. Treasun 13,11 13,11 — —
U.S. Government-sponsored entities ar
agencies 435,58t — 435,58t —
Mortgage-backed securiti—Agency 1,289,25 — 1,289,25 —
Mortgage-backed securiti—Non-agency 17,41: — 17,41: —
States and political subdivisio 268,79! — 268,12¢ 66¢
Pooled trust preferred securiti 8,03 — — 8,031
Other securitie 339,98t 31,25¢ 308,73: —
Residential loans held for se 7,70¢ — 7,70t —
Derivative asset 22,08° — 22,08° —
Financial Liabilities
Derivative liabilities 19,72 — 19,72 —
Fair Value Measurements at December 31, 2012 Usil
Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Financial Assets
Trading securitie $ 3,097 $ 3,097 $ — $ —
Investment securities availa-for-sale:
U.S. Treasun 11,84 11,84 — —
U.S. Government-sponsored entities ar
agencies 517,32! — 517,32! —
Mortgage-backed securiti—Agency 1,163,78: — 1,163,78: —
Mortgage-backed 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 s¢ 12,59: — 12,59: —
Derivative asset 36,51: — 36,51: —
Financial Liabilities
Derivative liabilities 30,01( — 30,01( —
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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, 2013:

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, 2013 $ 9,35¢ $ 984
Accretion/(amortization) of discount or

premium 17 5

Sales/payments receiv (2,929 —
Matured securitie — (320

Credit loss writ-downs (2,000 —

Increase/(decrease) in fair value of secur 2,59( —
Ending balance, December 31, 2( $ 8,031 $ 66¢

Included in the income statement is $22,000 ofimeancluded in interest income from the accretibdiscounts on securities and $1.0
million of credit losses included in noninterestame. The increase in fair value is reflected mlhlance sheet as an increase in the fair
of investment securities available-for sale, améase in accumulated other comprehensive incomiehvidhincluded in shareholders’ equity,

and a decrease in other assets related to thefzact.

$32.8 million of mutual fund securities were traerséd to Level 1 as of December 31, 2012 becaudé\@iional 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, 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 premit 17 7

Payments receive (87) —
Matured securitie — (329

Increase/(decrease) in fair value of secur (47¢€) —

Transfer in at December : 2,57¢ —
Ending balance, December 31, 2( $ 9,35¢ $ 984

Included in the income statement is $24,000 ofrimedncluded in interest income from the accretibdiscounts on securities and $476,000
of credit losses included in noninterest incomee Trtrease in fair value is reflected in the bagestteet as an increase in the fair value of
investment securities available-for sale, an ineeeéa accumulated other comprehensive income, whitttluded in shareholdersguity, ani
a decrease in other assets related to the tax tmpac
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$1.3 million of state and political subdivision seities were transferred to Level 3 as of Decen®iger2011 because Old National could no
longer obtain evidence of observable inputs.

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 Valuation Unobservable Range (Weighte
(dollars in thousand Dec. 31, 201 Technique: Input Average)
Pooled trust preferred securiti $ 8,037 Discounted cash flo Constant prepayment rate 0.00%
Additional asset defaults (I 1.9%- 9.6% (4.5%
Expected asset recoveries 1.7%-9.6% (3.2%
State and political subdivision securit 66¢ 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 evanaof 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 ratuperforming status of defaulted pool assets. iBggmt changes in any of the inputs in
isolation would result in a significant changetlie fair value measurement. Three of the four potlest preferred 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 dineally opposite from a change in the
expected recovery of a defaulted pool asset.

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

Fair Value Measurements at December 31, 2013 Usi

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs

(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans

Commercial loan $ 9,22¢ — — $ 9,22¢

Commercial real estate loa 7,851 — — 7,851
Foreclosed Asset

Commercial real esta 9,06¢ — — 9,06¢

Residentia 28¢ — — 282

Impaired commercial and commercial real estateddhat are deemed collateral dependent are valsation the fair value of the
underlying collateral. These estimates are basddlemost recently available appraisals with ceréajustments made based on the type of
property, age of appraisal, current status of topgrty and other related factors to estimate thieeat value of the collateral. These impaired
commercial and commercial real estate loans hatheipal amount of $25.4 million, with a valuatialowance of $8.3 million at

December 31, 2013. Old National recorded $6.9 omlbf provision expense associated with these loa2613.
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Other real estate owned and other repossessediyragpmeasured at fair value less costs to selllad a net carrying amount of $9.4
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 topgrty and other related factors to estimate thieeat value of the collateral. There were
write-downs of other real estate owned of $2.4iamilin 2013.

During the second quarter of 2013, finance leaf&4 .6 million were transferred from the commelrtoan category at fair value, which w
the offer price, and a loss of $0.2 million wasogmized. The finance leases were sold during tine guarter of 2013.

Fair Value Measurements at December 31, 2012 Usi

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs

(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans

Commercial loan $14,15¢ — — $ 14,15¢

Commercial real estate loa 13,11: — — 13,11:
Foreclosed Assets

Commercial real esta 24,03: — — 24,03:

Residentia 471 — — 471

As of December 31, 2012, impaired commercial androercial real estate loans had a principal amoti$i84.1 million, with a valuation
allowance of $6.8 million. Old National recordedG4nillion of provision expense associated witrsthéoans in 2012.

Other real estate owned and other repossessedyrapmeasured at fair value less costs to selllad a net carrying amount of $24.5
million at December 31, 2012. There were write-dswhother real estate owned of $15.3 million i120

The tables below provide 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 Valuation Unobservable Range (Weighte
(dollars in thousand Dec. 31, 201 Technique: Input Average)
Collateral Dependent Impaired Loans
Commercial loans $ 9,22¢ Fair value o Discount for type of propert 0% — 75% (24%)
collateral  age of appraisal and current
status
Commercial real estate loans 7,851 Fair value o Discount for type of propert 10% —54% (30%

collateral  age of appraisal and currer
status
Foreclosed Asset
Commercial real estate 9,06¢ Fair value a Discount for type of propert 10% —40% (25%

collateral  age of appraisal and currer
status
Residential 28Z Fair value a Discount for type of propert 10% —45% (25%

collateral  age of appraisal and current
status
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Quantitative Information about Level 3 Fair Valuedsurement

Fair Value a Valuation Unobservable Range (Weighte
(dollars in thousand Dec. 31, 201 Technique: Input Average)
Collateral Dependent Impaired Loans
Commercial loans $ 14,15¢ Fair value ¢ Discount for type of propert 0% —50% (25%
collateral age of appraisal and current
status
Commercial real estate loans 13,11 Fair value ¢ Discount for type of propert ~ 10% —40% (25%
collateral age of appraisal and currer
status
Foreclosed Asset
Commercial real estate 24,03: Fair value ¢ Discount for type of propert ~ 10% —40% (25%
collateral age of appraisal and currer
status
Residential 471 Fair value ¢ Discount for type of propert ~ 10% —45% (25%
collateral 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 appla&e 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, we may elect to report nfiosincial instruments and certain other items atvalue on an instrument-by-
instrument basis with changes in fair value rembittenet income. After the initial adoption, theeion is made at the acquisition of an
eligible financial asset, financial liability orfn commitment or when certain specified reconsiti@maevents occur. The fair value election
may not be revoked once an election is made.

We have elected the fair value option for residdmtiortgage loans held for sale. For these loasrast income is recorded in the
consolidated statements of income based on theamtnal amount of interest income earned on thenfiral 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
$365 thousand of interest income for residentiahoheld for sale for the year ended December@i13.2ncluded in the income statement is
$193 thousand of interest income for residentiahfoheld for sale for the year ended December(Bi2.2

Residential mortgage loans held for sale

Old National has elected the fair value optionrfewly originated conforming fixed-rate and adjustatate first mortgage loans held for sale.
These loans are intended for sale and are heddbedliivative instruments. Old National has elec¢tedfair 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, 2013, the difference betweeratiggegate 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 $ 7,70¢ $ 12¢ $ 7,57
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The following table presents the amount of gairgslasses from fair value changesluded in income before income taxes for finahagset
carried at fair value for the twelve months ended@&nber 31, 2013:

Changes in Fair Value for the Twelve Months ended &cember 31, 2013, for Item

Measured at Fair Value Pursuant to Election of the~air Value Option
Total Changes
in Fair Values
Other Included in
Gains anc Interest Interest Current Period
(dollars in thousand (Losses, Income (Expense Earnings
Residential loans held for sale $ (229 $ — $ (2 $ 22€)

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 was aswislié\ccrued interest at period end is includechinfair value of the instruments.

_ Aggregate Contractual
(dollars in thousand Fair Value Difference Principal
$ 12,59: $ 354 $ 12,237

Residential loans held for sale

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 Item
Measured at Fair Value Pursuant to Election of the~air Value Option

Total Changes
in Fair Values

Other Included in
Gains anc Interest Interest Current Period

(dollars in thousand (Losses) Income (Expense Earnings
Residential loans held for sale $ 252 $ 2 $ — $ 25E
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The carrying amounts and estimated fair valuesnaficial instruments, not previously presentedia hote, at December 31, 2013 and 2012,
respectively, are as follows:

Fair Value Measurements at December 31, 2013 Usi

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)

December 31, 201
Financial Assets
Cash, due from banks, federal funds sold and
money market investmen $ 206,72 $ 206,72: $ — $ —
Investment securities heto-maturity:
U.S. Government-sponsored entities and

agencies 170,62: — 178,37( —

Mortgage-backed securiti—Agency 35,44 — 36,34¢ —

State and political subdivisiol 556,60 — 566,03¢ —
Federal Home Loan Bank sto 40,58 — 40,58¢ —
Loans, net (including covered loan

Commercia 1,386,18! — — 1,414,18.

Commercial real esta 1,220,41 — — 1,273,07

Residential real esta 1,384,18. — — 1,475,711

Consumer cred 1,045,03. — — 1,058,02
FDIC indemnification ass¢ 88,51 — — 55,36¢
Accrued interest receivab 50,20¢ 42 20,70¢ 29,45¢
Financial Liabilities
Deposits:

Noninteres-bearing demand depos $2,026,49 $  2,026,49 $ — $ —

NOW, savings and money market depa 4,166,43 4,166,43 — —

Time deposit: 1,017,97 — 1,028,04. —
Shor-term borrowings

Federal funds purchas 115,10: 115,10: — —

Repurchase agreemel 347,22¢ 347,22t — —
Other borrowings

Junior subordinated debentt 28,00( — 17,60: —

Repurchase agreeme 50,00( — 52,63 —

Federal Home Loan Bank advan 447 ,85¢ — — 485,75¢

Capital lease obligatio 4,15 — 5,24¢ —
Accrued interest payab 1,87 — 1,871 —
Standby letters of crec 38C — — 38C
Off-Balance Sheet Financial Instrument:
Commitments to extend cret $ — $ — $ — $ 1,64¢
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Fair Value Measurements at December 31, 2012 Usil
Quoted Prices ir

Significant
Active Markets Other Significant
for Observable Unobservable
Carrying Identical 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 mor
market investment $ 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 — 37,927 —
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 — — 1,030,99
FDIC indemnification asst 116,62« — — 106,97¢
Accrued interest receivab 46,97¢ 43 20,70: 26,23t
Financial Liabilities
Deposits:
Noninteres-bearing demand depos $2,007,77 $ 2,007,771 $ — $ —
NOW, savings and money market depac 3,989,90: 3,989,90: — —
Time deposit: 1,281,28 — 1,308,11 —
Shor-term borrowings
Federal funds purchas 231,68 231,68t — —
Repurchase agreeme! 358,12 358,12: — —
Other borrowings
Junior subordinated debentt 28,00( — 16,25¢ —
Repurchase agreemel 50,00( — 53,42: —
Federal Home Loan Bank advani 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¢

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

Cash, due from banks, federal funds sold and rageflements and money market investmdfasthese 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).
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Federal Home Loan Bank StodRId National Bank is a member of the FHLB systenenhlbers are required to own a certain amount of
stock based on the level of borrowings and othetiofa, and may invest in additional amounts. FHId®k is carried at cost and
periodically evaluated for impairment based orméiie recovery of par value. The carrying valueldE B stock approximates fair val
based on the redemption provisions of the FHLB él&).

Loans: The fair value of loans is estimated by discaugfuture cash flows using current rates at whigtilar loans would be made to
borrowers with similar credit ratings and for ttear® remaining maturities (Level 3).

Covered loandgrair values for loans were based on a discountsidl ftaw methodology that considered factors inaigdihe type of loa
and related collateral, classification status,dixe variable interest rate, term of loan and wietr 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 accordisgritar 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 contilctua
embedded in the assets and is not transferablevg@thssets should we choose to dispose of thesaBsé 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 egtsion 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 payafilee 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 moaeket 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-ternotimgs 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 advaneis 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 sinaigreements. Tt
fair value for standby letters of credit was re@utih “Accrued expenses and other liabilities” ba tonsolidated balance sheet in
accordance with FASB ASC 460-10 (FIN 45) (Level 3).

Off-balance sheet financial instrumentair values for off-balance sheet credit-reldtrdncial instruments are based on fees currently
charged to enter into similar agreements. For &srthformation regarding the amounts of these famrinstruments, see Notes 20 and
21.

NOTE 19 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of our overall interest rate risk manageim@id National uses derivative instruments, ingligdnterest rate swaps, caps and floors.
The notional amount of these derivative instrumerds $464.5 million and $41.0 million at Decembgy 2013 and December 31, 2012,
respectively. The December 31, 2013 balances dafs#89.5 million notional amount of receive-fixederest rate swaps and $425.0 million
notional amount of pafixed, receive variable interest rate swaps oragedf its FHLB advances. The December 31, 201a@nruals consist ¢
$41.0 million notional amount of receive-fixed irgst rate swaps on certain of its FHLB advancessé&thedges were entered into to manage
interest rate risk. These derivative instrumengsracognized on the balance sheet at their fairevahd are not reported on a net basis.
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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, 2013, the noti@mabunt of the interest rate lock
commitments and forward commitments were $10.5oniland $17.2 million, respectively. At December 3212, the notional amount of t
interest rate lock commitments and forward committeevere $23.4 million and $32.0 million, respeelyv It is our practice to enter into
forward commitments for the future delivery of desitial mortgage loans to third party investors mvimterest rate lock commitments are
entered into in order to economically hedge thea@fbf changes in interest rates resulting fronegtmmitment to fund the loans. All
derivative instruments are recognized on the balaheet 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 derreainstruments were $436.8 million and $436.8 iomil) respectively, at December 31, 2C
At December 31, 2012, the notional amounts of tietgamer derivative instruments and the offsettiognterparty derivative instruments w
$456.1 million and $456.1 million, respectively.eHe derivative contracts do not qualify for hedgeoanting. These instruments include
interest rate swaps, caps and collars. Commonty National will economically hedge significant espoes related to these derivative
contracts entered into for the benefit of custongrentering into offsetting contracts with apprdyveeputable, independent counterparties
with substantially matching terms.

Credit risk arises from the possible inability oluoterparties to meet the terms of their contr&@ltd.National’s exposure is limited to the
replacement value of the contracts rather thamttienal, principal or contract amounts. Therevisions 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, we minimize creditkithrough credit approvals, limits, and monitorpprgcedures.

The following tables summarize the fair value ofiggtive financial instruments utilized by Old Naial:

Asset Derivatives

December 31, 201 December 31, 201
Balance Shee Balance Shee
Fair Fair
(dollars in thousand Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other asse  $ 3,54 Other asse  $ 6,45¢
Total derivatives designated as hedging instrument $ 3,64¢ $ 6,45¢
Derivatives not designated as hedging instrumen
Interest rate contrac Other asse  $18,27¢ Other asse  $29,47¢
Mortgage contract Other asse 263 Other asse 57¢
Total derivatives not designated as hedging instruemts $18,54: $30,05¢
Total derivatives $22,08" $36,51:
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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 designated as hedging instrumen
Interest rate contrac Other liabilities $ 1,21¢ Other liabilities $ —
Total derivatives designated as hedging instrument $ 1,21¢

Derivatives not designated as hedging instrumen
Interest rate contrac

©

Other liabilities $18,50¢ Other liabilities $29,90¢

Mortgage contract Other liabilities —  Other liabilities 101
Total derivatives not designated as hedging instruents $18,50¢ $30,01(
Total derivatives $19,72: $30,01(

The effect of derivative instruments on the Cortaild Statement of Income for the twelve monthedrmdecember 31, 2013 and 2012 ar
follows:

Year ended
December 31

Year ended
December 31

(dollars in thousand 2013 2012

Derivatives in

Fair Value Hedging

Location of Gain or (Loss)
Recognized in Income on

Amount of Gain or (Loss)
Recognized in Income on

Relationships Derivative Derivative
Interest rate contracts (1) Interest income / (expen: $ 1,74¢ $ 2,11
Interest rate contracts ( Other income / (expens (33 677
Total $ 1,71f $ 2,791
Derivatives in Location of Gain or (Loss) Amount of Gain or (Loss)
Cash Flow Hedging Recognized in Income on Recognized in Income on
Relationships Derivative Derivative
Interest rate contracts (1) Interest income / (expen: $ = $ 241
Total $ — $ 241
Location of Gain or (Loss) Amount of Gain or (Loss)
Derivatives Not Designated a Recognized in Income on Recognized in Income on
Hedging Instruments Derivative Derivative
Interest rate contracts (3) Other income / (expens $ 20¢ $ 145
Mortgage contract Mortgage banking reven (215) 261
Total $ (6) $ 404

(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 20—COMMITMENTS AND CONTINGENCIES
LITIGATION

In the normal course of business, Old Nationaligsdubsidiaries have been named, from time to,tasalefendants in various legal actions.
Certain of the actual or threatened legal actionkide claims for substantial compensatory andioitive damages or claims for
indeterminate amounts of damages.
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Old National contests liability and/or the amouhtlamages as appropriate in each pending mattgrewn of the inherent difficulty of
predicting the outcome of such matters, particylaricases where claimants seek substantial oténténate damages or where 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 witimately be resolved, or what the eventual setént, 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 adverfecebn 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 futuzeqad, depending on, among other things,
the level of Old National's revenues or incomedoch 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. Wedhareviously accrued $2 million in the third quadé 2011 in anticipation of negotiating the
final settlement and resolution of the matter. Tdter was fully settled for the amount of the aetrHowever, a portion of the settlement
funds were put temporarily in escrow to accountuiecertain contingencies. These funds, less coeticigs (if any), were released to the
beneficiaries in December 2012 pursuant to thegerhthe settlement agreement.

In November 2010, Old National was named in a cdasi®n lawsuit in Vanderburgh Circuit Court chaligng our checking account practices
associated with the assessment of overdraft fdestieory set forth by plaintiffs in this caseiigifar to other class action complaints filed
against other financial institutions in recent weand settled for substantial amounts. On May 122the plaintiff was granted permission to
file a First Amended Complaint which named add#ilopiaintiffs and amended certain claims. The pitinseek damages and other relief,
including restitution. On June 13, 2012, Old Nasibfiled a motion to dismiss the First Amended Cain, which was subsequently denied
by the Court. On September 7, 2012, the plairtiiésl a motion for class certification, which wasagted on March 20, 2013, and provides
a class of “All Old National Bank customers in tiate of Indiana who had one or more consumer ats@und who, within the applicable
statutes of limitation through August 15, 2010 umed an overdraft fee as a result of Old Nati@eik’s practice of sequencing debit card
and ATM transactions from highest to lowest.” Oldtidnal sought an interlocutory appeal on the isfusass certification on April 2, 2013,
which was subsequently denied. Old National do¢delieve there is a cause of action under Indiawato support the plaintiffs’ claims.
Accordingly, on June 11, 2013, Old National moveddummary judgment. On September 16, 2013, argearas held on the summary
judgment motion and on September 27, 2013, thet@odered the parties to mediation and informedpinties tha“Court will be denying
the motion for summary judgment upon receivingréport of the mediator.”

The parties subsequently met on January 30, 20thithe mediator and were unable to reach an agmteimeesolve the dispute. The parties
have agreed to meet again with the mediator attaatiy agreed upon date. The case is not curreetlyor trial. Old National believes it has
meritorious defenses to the claims brought by tamfiffs. At this phase of the litigation, it iohpossible for management of Old National to
determine the probability of a material adverseonte or reasonably estimate the amount of any loss.

LEASES

Old National rents certain premises and equipmedéeuoperating leases, which expire at varioussdany of these leases require the
payment of property taxes, insurance premiums, i@aémce and other costs. In some cases, rentadsilaject to increase in relation to a cost-
of-living index. 118 of Old National's 169 totahfincial centers are subject to operating leasde Whiare 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. 8ot have any material sub-lease agreements.
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Total rental expense was $29.1 million in 2013,.838illion in 2012 and $33.7 million in 2011. Thalbwing is a summary of future
minimum lease commitments as of December 31, 2013:

(dollars in thousand

2014 $ 31,36¢
2015 30,92:
2016 30,72(
2017 30,56¢
2018 29,66
Thereaftel 234,25}

Total $387,49!

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationalskirag affiliates have entered into various agreemémextend credit, including loan
commitments of $1.271 billion and standby lettersredit of $62.0 million at December 31, 2013.D¢cember 31, 2013, approximately
$1.205 billion of the loan commitments had fixetesand $66 million had floating rates, with theefl interest rates ranging from 0% to 2
At December 31, 2012, loan commitments were $1t#%8n and standby letters of credit were $63.4lion. These commitments are not
reflected in the consolidated financial statemeftecember 31, 2013 and 2012, the balance chltbevance for credit losses on unfunded
loan commitments was $2.7 million and $4.0 millioespectively.

At December 31, 2013 and 2012, Old National haditextensions of $15.6 million and $13.3 millioespectively, with various unaffiliated
banks related to letter of credit commitments idsore behalf of Old Nationad’clients. At December 31, 2013 and 2012, the wmsdgortior
was $3.2 million and $2.1 million respectively.

NOTE 21 — FINANCIAL GUARANTEES

Old National holds instruments, in the normal cewgbusiness with clients, that are considereahfiial guarantees in accordance with
FASB ASC 460-10 (FIN 45Guarantor’s Accounting and Disclosure RequireméoatsGuarantees, Including Indirect Guarantees of
Indebtedness of Othe), which requires us to record the instrumenta@tMalue. Standby letters of credit guaranteessateed in connection
with agreements made by clients to counterpar@tmdby letters of credit are contingent upon failof the client to perform the terms of the
underlying contract. Credit risk associated wimsiby letters of credit is essentially the sam#hasassociated with extending loans to cli
and is subject to normal credit policies. The tefrthese standby letters of credit is typically gear or less. At December 31, 2013, the
notional amount of standby letters of credit wa2.86nillion, which represents the maximum amourfutdre funding requirements, and the
carrying value was $0.4 million. At December 31120the notional amount of standby letters of dredis $63.4 million, which represents
the maximum amount of future funding requiremeats] the carrying value was $0.4 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 $8.0 million at December 31, 2013.

NOTE 22—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 Barthvalne interest bearing &
unavailable for investment purposes. The reserlanbas at December 31 were $50.3 million in 201B8%4%7.5 million in 2012. In addition,
Old National had $0.8 million and $1.1 million &sOecember 31, 2013 and 2012, respectively, in eashdue from banks which was helc
collateral for collateralized swap positions.
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RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an &fiéi 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 cusreat 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 apjaitaf regulatory authority for the payment of dierdls to Old National during 2010 and
2011. Prior regulatory approval to pay dividendswat required in 2012 or 2013 and is not currergtyired.

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’'sréags, capital requirements, financial
condition and other factors considered relevardxyBoard 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 cagitalertain mandatory actions by regulators tiHatndertaken, could have a direct
material effect on Old National’s financial statertee Under capital adequacy guidelines and thelaémy 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 camepés, risk weightings and other factors. Promptemtive action provisions are not
applicable to bank holding companies. Quantitati@asures 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.

At December 31, 2013, Old National and Old Natiddahk exceeded the regulatory minimums and OldadatiBank met the regulatory
definition of well-capitalized based on the mostenet regulatory notification. To be categorizedvadl-capitalized, Old National Bank must
maintain minimum total risk-based, Tier 1 risked#e and Tier 1 leverage ratios.
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The following table summarizes capital ratios fad @ational and Old National Bank as of December 31

(dollars in thousand
2013

Total capital to ris-weighted asse!
Old National Bancor|
Old National Ban}

Tier 1 capital to ris-weighted asse!
Old National Bancor|
Old National Ban}

Tier 1 capital to average ass
Old National Bancor|
Old National Ban}

2012

Total capital to ris-weighted asse!
Old National Bancor
Old National Ban

Tier 1 capital to ris-weighted asse!
Old National Bancor|
Old National Ban

Tier 1 capital to average ass
Old National Bancor
Old National Ban}

For Capital For Well
Actual Adequacy Purposes Capitalized Purposes
Amount Ratio Amount Ratio Amount Ratio
$871,07¢ 15.1%  $458,71 8.0(% N/A N/A%
720,31: 12.6i 454,68! 8.0C 568,35¢ 10.0¢
821,28: 14.3: 229,35t  4.0C N/A N/A
670,51¢ 11.8( 227,34; 4.0C 341,01 6.0C
821,28: 8.92 368,09: 4.0C N/A N/A
670,51¢ 7.3% 364,79.  4.0C 455,99. 5.0C
$823,59: 14.6% $448,39( 8.0% $ N/A N/A%
732,08: 13.1¢ 445,57 8.0C 556,96 10.0¢
764,22 13.6: 224,19t  4.0C N/A N/A
672,71( 12.0¢ 222,78  4.0C 334,18: 6.0C
764,22: 8.5% 358,497 4.0C N/A N/A
672,71( 7.51 355,63  4.0C 444,54’ 5.0C

137




Table of Contents

NOTE 23—PARENT COMPANY FINANCIAL STATEMENTS

The following are the condensed parent company famiincial statements of Old National:

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 undistethearnings of affiliate
Income tax benefi
Income before equity in undistributed earningsffiates
Equity in undistributed earnings of affiliat
Net Income
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December 31
2013 2012

$ 75637 $ 3926

3,56¢ 3,09
2,02t 1,82¢
989,58! 1,073,72
42,70¢ 43,067
103,42 85,54(

$1,216,94.  $1,246,51.

$ 2956:¢ $ 27,28
24,73¢ 24,66
1,162,64 1,194,56
$1,216,94.  $1,246,51

Years Ended December 31
2013 2012 2011

$116,070  $53,04:  $19,67(

41€ 165 20
1,86¢ 1,71C 1,372
13¢ 152 1)

118,49: 55,07( 21,06:

624 78€ 1,27¢
11,22¢  14,27C 9,57¢
11,85;  1505¢ 10,84

106,63¢  40,01¢ 10,21
(4,049 (5909 (3,819
110,68 4592 14,03
(9,769 4575, 58,42
$100,92( $91,67F  $72,46(
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31

(dollars in thousand 2013 2012 2011

Cash Flows From Operating Activities

Net income $100,92( $91,67¢ $72,46(

Adjustments to reconcile net income to cash praVicle operating activities
Depreciatior 8 15 31
Net securities (gains) loss (41¢) (139 (20
Stock compensation exper 3,95¢ 3,317 3,43¢
(Increase) decrease in other as (17,977) 9,05¢ (4,927%)
(Decrease) increase in other liabilit 3,09t (49€) 3,62¢
Equity in undistributed earnings of affiliat 9,76: (45,757) (58,427)

Total adjustment (1,569 (33,999 (56,274

Net cash flows provided by operating activi 99,35¢ 57,68! 16,18¢

Cash Flows From Investing Activities

Cash and cash equivalents of acquisiti — 1 447
Purchases of investment securit (53 (147) —
Proceeds from sales of investment securities @le-for-sale — — 1,081
Net payments from (advances to) affilia — — 18,88¢
Purchases of premises and equipn (60) (179 —
Net cash flows provided by (used in) investing\atiéis (113 (319 20,41«
Cash Flows From Financing Activities
Payments related to retirement of d — (16,000 —
Cash dividends paid on common stt (40,279 (34,657 (26,517
Common stock repurchas (24,29)) (3,990 (1,526
Common stock reissued under stock option, restristeck and stock purchase pli 1,412 717 14C
Common stock issue 29C 254 222
Net cash flows provided by (used in) financingétigs (62,86%) (53,676) (27,677)
Net increase (decrease) in cash and cash equis. 36,37¢ 3,68¢ 8,92:
Cash and cash equivalents at beginning of p¢ 39,26: 35,57¢ 26,65¢
Cash and cash equivalents at end of peric $ 75,637 $39,26: $35,57¢

NOTE 24—SEGMENT INFORMATION

Our business segments are defined as Banking amsey Wealth Management, and Other and are deddrédew:

Banking

The banking segment provides a wide range of filspcoducts and services to consumers and busisekean products include
commercial, commercial real estate, mortgage aner@onsumer loans. Deposit products include checlsavings, and time deposit
accounts. This segment also provides cash managemnekerage and investment services. Productsarices are delivered to customel
the states of Indiana, Kentucky, lllinois and Migdun through our branch locations, ATMs, on-linekiag services, 24-hour telephone
banking, client care call center, and a mobile bamkervice.

Insurance

The insurance segment offers full-service insurdo&erage services including commercial propeniy easualty, surety, loss control
services, employee benefits consulting and admétish, and personal insurance. Our agencies pftetucts that are issued and underwr|

by various insurance companies not affiliated wishIn addition, we have two affiliated third pactgims management companies that do fee
for service claims handling for self-insured clgnt
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Wealth Management

The wealth management segment includes privateigrikust services, and investment advisory sesrié significant portion of this
segment’s income is derived from fees, which areegaly based on the market values of assets undaagement. This segment is focused
on assisting high-net-worth individuals and fansilie building and preserving their wealth.

Other

Other Corporate Administrative units such as HuiRasources or Finance, provide a wide-range of stippour other income earning
segments. Expenses incurred by these supportameitsharged to the business segments throughexnahtost allocation process, which
may not be comparative to that of other compariibs.other segment includes the unallocated podiaither corporate support functions,
the elimination of intercompany transactions and@orporate Treasury unit. Corporate Treasury éis/consist of corporate asset and
liability management. This unit's assets and litibs (and related interest income and expensejisbof investment securities, corporate-
owned life insurance, and certain borrowings.

As of December 31, 2013, Old National changed tmeposition of its reportable segments to thoserdsest above and restated all periods
presented. Selected business segment financiahat@mn as of and for the years ended Decembe2@®13, 2012, and 2011 were as follows:
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SEGMENT INFORMATION

Wealth

(dollars in thousand Banking Insurance Managemen Other Total
2013
Net interest incom $ 317,86¢ $ 15 $ 44 $ (509 $ 317,42
Noninterest incom 119,79¢ 38,65’ 24,15¢ 2,14¢ 184,75¢
Noncash items

Depreciation and software amortizati 12,06( 142 22 29¢ 12,52

Provision for loan losse (2,319 — — — (2,319

Amortization of intangible: 5,75¢ 1,67 73C — 8,16:
Income tax expense (bene! 43,11 1,052 1,37t (3,949 41,59°
Segment profi 102,09° 1,92t 2,16¢ (5,270) 100,92(
Segment asse 9,431,22! 65,32¢ 15,12 70,06° 9,581,74.
2012
Net interest incom $ 309,25¢ $ 21 $ 62 $ (58 $ 308,75
Noninterest incom 129,20: 36,73: 22,20¢ 1,67¢ 189,81t
Noncash items

Depreciation and software amortizati 11,831 271 32 964 13,10

Provision for loan losse 5,03( — — — 5,03(

Amortization of intangible: 5,49¢ 1,841 60= — 7,941
Income tax expense (bene! 39,43( 1,39 1,13¢ (5,85¢) 36,11(
Segment profi 95,14¢ 1,75¢ 1,73¢ (6,967) 91,67¢
Segment asse 9,399,44. 62,95¢ 13,83" 67,38¢ 9,543,62.
2011
Net interest incom $ 274,06: $ 18 $ 77 $(1,285) $ 272,87.
Noninterest incom 124,25 36,62 21,12( 88t 182,88:
Noncash items

Depreciation and software amortizati 10,75( 32t 37 1,024 12,13¢

Provision for loan losse 7,47: — — — 7,47:

Amortization of intangible: 6,57( 1,78¢ 474 — 8,82¢
Income tax expense (bene! 30,22 1,20¢ (259 (3,875 27,30:
Segment profi 76,78: 1,86¢ (480) (5,707%) 72,46(
Segment asse 8,472,19i 62,32: 14,91( 60,25¢ 8,609,68:

Net interest income and net profit in the Bankirgraent benefitted over the years from the acqorsstdiscussed in Note 2 to these finan
statements. The level of net securities gains @gplhe majority of fluctuations in Non-interest@me during these periods.
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NOTE 25—INTERIM FINANCIAL DATA (UNAUDITED)
The following table details the quarterly result®perations for the years ended December 31, 2083012.

INTERIM FINANCIAL DATA

(unaudited, dollar Quarters Ended 2012 Quarters Ended 2012
and shares in thousan: December  Septembe June March December  Septembe June March
except per share da 31 30 30 31 31 30 30 31
Interest income $ 86,13 $ 83,89 $ 85,68: $ 86,10: $ 92,400 $ 82,77. $85,26: $84,26:
Interest expens 4,94¢ 5,89¢ 6,491 7,052 8,03¢ 8,622 9,291 9,99(

Net interest incom 81,18 77,99¢ 79,19 79,05( 84,36. 74,15( 75,97 74,27
Provision for loan losse 2,25 (1,729 (3,699 84t 2,181 40C 39: 2,05¢
Noninterest incom 44,44 47,755 46,24 46,31¢ 51,27 40,86 48,54 49,13:
Noninterest expens 88,22 96,65¢ 86,91¢ 90,18: 99,42t 89,01¢ 86,02 91,28’

Income before income tax 35,15! 30,81 42,21 34,33 34,02¢ 25,59¢ 38,09¢ 30,06:
Income tax expens 10,60: 6,86¢ 13,73¢ 10,39 11,02( 5,861 10,88¢ 8,34(
Net income $ 2454¢ $ 23,94¢ $ 28,47¢ $ 23,94¢ $ 23,00¢ $ 19,737 $27,20¢ $21,72:
Net income per share

Basic $ 022 $ 022 $ 026 $ 0242 $ 028 $ 02 $ 0.2¢ $ o0.2¢

Diluted 0.2t 0.2: 0.2¢ 0.24 0.2: 0.2(C 0.2¢ 0.2:
Average share

Basic 100,15: 100,64! 100,98: 101,08: 101,06¢ 95,69( 94,51« 94,44t

Diluted 100,71¢ 101,13: 101,35: 101,54° 101,55( 96,12¢ 94,87 94 ,83:

Quarterly results, most notably interest incomeyim@rest income and noninterest expense, weredt@a@dy the acquisition of IBT on
September 15, 2012 and 24 bank branches from Biafsknerica on July 12, 2013.
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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@dd.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) undeBdwmurities 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 lewiisagssed below to ensure that information requindak 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 theuigdes 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 reasonabie@bsolute, assurance that the objectiveseofdintrol 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 becausesohple 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 suceegchieving its stated goals under all potentiarieiconditions. Over time, control may
become inadequate because of changes in conditiche degree of compliance with the policies acpdures 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 Il

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, 2013. The applicable information appgan the Proxy Statement for the 2014 annualtinges incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employ@etuding Old National’s principal
executive officer, principal financial officer apdincipal accounting officer. The text of the camfeethics is available on Old National's
Internet website at www.oldnational.camin print to any shareholder who requests it. Biédional intends to post information regarding any
amendments to, or waivers from, its code of etbit#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 Regatati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2013. The applicable information appgan our Proxy Statement for the 2014 annualtingas 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 refergpeoesuant to General Instruction G.(3) of FormKL&s Old National will file with the
Commission its definitive Proxy Statement pursuariRegulation 14A of the Securities Exchange Act®84, as amended, not later than 120
days after December 31, 2013. The applicable inftion appearing in the Proxy Statement for the 28 i@ual meeting is incorporated by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

This information is omitted from this report purastito 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, rasr@ded, not later than 120 days after
December 31, 2013. The applicable information appgan the Proxy Statement for the 2014 annualtingeas incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as 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, 2013. The applicable information appgan the Proxy Statement for the 2014 annualtinges incorporated by reference.
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ITEM 15.

PART IV

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statement

The following consolidated financial statementshaf registrant and its subsidiaries are filed asqfathis document under “Item 8.
Financial Statements and Supplementary Data.”

Report of Independent Registered Public Accourféing

Consolidated Balance Sheets—December 31, 2013Gi#®] 2

Consolidated Statements of Income—Years Ended DigeeB1, 2013, 2012 and 2011

Consolidated Statements of Comprehensive IncomearsyEnded December 31, 2013, 2012 and 2011
Consolidated Statements of Changes in ShareholBgtsty -Years Ended December 31, 2013, 2012 add 20
Consolidated Statements of Cash Flows—Years Endedber 31, 2013, 2012 and 2011

Notes to Consolidated Financial Statements

2. Financial Statement Schedu

The schedules for Old National and its subsidiaaiesomitted because of the absence of conditindsruvhich they are required, or
because the information is set forth in the constdid financial statements or the notes thereto.

3. Exhibits

The exhibits filed as part of this report and eiincorporated herein by reference to other danisare as follows:

Exhibit
Numbe

2
2(a

2(b

2(c

)

2(d,

3@

Plan of Acquisition, Reorganization, Arrangemengjuidation or Successio

Purchase and Assumption Agreement Whole Bank Afid3as, among Federal Deposit Insurance Corporatémeiver of
Integra Bank National Association, Evansville, B, the Federal Deposit Insurance CorporatiorCdddNational Bank,
dated July 29, 2011 (incorporated by referencextatiit 2.1 of Old National’'s Current Report on Fo8iK filed with the
Securities and Exchange Commission on August 412

Purchase and Assumption Agreement dated as of 3a8u2013 by and between Old National Bancorp Bak of America,
National Association (the schedules and exhibit&eHzeen omitted pursuant to Item 601(b)(2) of Raguh $-K)

(incorporated by reference to Exhibit 2.1 of OldiNial’s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on January 9, 201

Agreement and Plan of Merger dated as of Septe#2613 by and between Old National Bancorp anderdvinancial
Corporation (the schedules and exhibits have bestiedl pursuant to Item 601(b)(2) of Regulation Bfikcorporated by
reference to Exhibit 2.1 of Old National's Curré&port on Form 8-K filed with the Securities anccEaxnge Commission on
September 10, 201z

Agreement and Plan of Merger dated as of Janua2914 by and between Old National Bancorp and dritencorp, Inc. (tt
schedules and exhibits have been omitted pursadtgrh 601(b)(2) of Regulation S-K) (incorporatedrbference to Exhibit
2.1 of Old Nation¢ s Current Report on Forn-K filed with the Securities and Exchange Commissiardanuary 8, 2014

Third Amended and Restated Articles of Incorporatid Old National, amended October 25, 2013 (inctated by reference
to Exhibit 3.1 of Old National’'s Current Report Barm 8-K filed with the Securities and Exchange @ussion on October
28, 2013).
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3(b

4
4(a,

4(b;
4(c

)

4(d,

10

@

(b;

©

d

(e

(f)

By-Laws of Old National, amended July 23, 2009 ¢iporated by reference to Exhibit 3.1 of Old Na#ibs Current Report ¢
Form &K filed with the Securities and Exchange Commisgianjuly 23, 2009

Instruments Defining Rights of Security Holders;lirding Indentures

Senior Indenture between Old National and The Bdri¥ew York Trust Company (as successor to J.P gsliofTrust
Company, National Association (as successor to Bamd N.A.)), as trustee, dated as of July 23, {8&0rporated by
reference to Exhibit 4.3 to Old National's Regititra Statement on Form S-3, Registration No. 33834, filed with the
Securities and Exchange Commission on Decembed()z

Form of Indenture between Old National and J.P.ddorTrust Company, National Association (as succdssBank One,
NA), as trustee (incorporated by reference to BxHild to Old Nationé¢s Registration Statement on Form S-3, Registration
No. 33387573, filed with the Securities and Exchange Cossinn on September 22, 199

First Indenture Supplement dated as of May 20, 2b8&veen Old National and J.P. Morgan Trust Compas trustee,
providing for the issuance of its 5.00% Senior Satae 2010 (incorporated by reference to Exhilditof.Old National’s
Current Report on Formr-K filed with the Securities and Exchange CommissiarMay 20, 2005)

Form of 5.00% Senior Notes due 2010 (incorporateceference to Exhibit 4.2 of Old National's Curré&eport on Form 8-K
filed with the Securities and Exchange Commissiotviay 20, 2005)

Material Contract:

Deferred Compensation Plan for Directors of Oldidzl Bancorp and Subsidiaries (As Amended andeResstEffective as «
January 1, 2003) (incorporated by reference to liikhD(a) of Old National’'s Current Report on Fo8raK filed with the
Securities and Exchange Commission on DecembetQIBl).*

Second Amendment to the Deferred CompensationfBtdbirectors of Old National Bancorp and SubsigianfAs Amended
and Restated Effective as of January 1, 2003) (purated by reference to Exhibit 10(b) of Old Natfs Current Report on
Form &K filed with the Securities and Exchange CommissiarDecember 15, 2004)

2005 Directors Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémé&schibit 10(c) of
Old Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommisgsiarDecember 15, 2004)

Supplemental Deferred Compensation Plan for S&leetutive Employees of Old National Bancorp andsgiiaries (As
Amended and Restated Effective as of January 13)A@tcorporated by reference to Exhibit 10(d) ¢dl @ational’s Current
Report on Form-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

Second Amendment to the Supplemental Deferred Cosgtien Plan for Select Executive Employees of Iddtional
Bancorp and Subsidiaries (As Amended and Restdtedtize as of January 1, 2003) (incorporated Bgrence to Exhibit 10
(e) of Old National's Current Report on Form 8-Ikefi with the Securities and Exchange CommissioBecember 15,
2004).*

Third Amendment to the Supplemental Deferred Coreatton Plan for Select Executive Employees of Qddidval Bancorp
and Subsidiaries (As Amended and Restated Effeatvaf January 1, 2003) (incorporated by referémd&exhibit 10(f) of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)
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(9)
(h)
(i)
1)
(k)

o

(m

(n)

(0)

(9)

(a)

(0

(s)

(®)

2005 Executive Deferred Compensation Plan (Effectiy of January 1, 2005) (incorporated by referéméhibit 10(g) of
Old Nationa's Current Report on Forn-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

Summary of Old National Bancorp’s Outside Direcmmpensation Program (incorporated by referen€aldd\ational’s
Quarterly Report on Form -Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreement texw Old National and certain key associates (iraratpd by referen:
to Exhibit 10(h) of Old Nation’s Quarterly Report on Form -Q for the quarter ended September 30, 20(

Form of 2006 Non-qualified Stock Option Agreement@rporated by reference to Exhibit 99.3 of Oldiblaal's Current
Report on Form-K filed with the Securities and Exchange CommissiarMarch 2, 2006).

Form of 2007 Non-qualified Stock Option Agreemeetvieen Old National and certain key associate®fparated by
reference to Exhibit 10(y) of Old Natiors Annual Report on Form -K for the year ended December 31, 200!

Lease Agreement, dated December 20, 2006 betwe@&@Mé¢ 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

Lease Agreement, dated December 20, 2006 betwe@&1Q2Bl 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@43N&treet Landlord, LLC and Old National Bank (incarqed 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, LLCdanld National
Bank (incorporated by reference to Exhibit 99.22¢d National’'s Current Report on Form 8-K filed vihe Securities and
Exchange Commission on September 25, 2(

Lease Supplement No. 1 dated September 19, 20Ghdbhetween ONB CTL Portfolio Landlord #1, LLC dNational Ban
and ONB Insurance Group, Inc. (incorporated byreafee to Exhibit 99.3 of Old National’s Current Regpon Form 8-K filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #2, LLCdanld National
Bank (incorporated by reference to Exhibit 99.40¢d National’'s Current Report on Form 8-K filed vihe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #3, LLCdanld National
Bank (incorporated by reference to Exhibit 99.%¢d National's Current Report on Form 8-K filed vihe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #4, LLCda@ld National
Bank (incorporated by reference to Exhibit 99.@dd National's Current Report on Form 8-K filed lvihe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #5, LLCdanld National
Bank (incorporated by reference to Exhibit 99.70¢d National’'s Current Report on Form 8-K filed vihe Securities and
Exchange Commission on September 25, 2(
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(u)

v)

(w)
)
v)
@)
(aa

(ab

(ac

(ad

(ae

(af)

(ag

(ah

Form of Lease Agreement dated October 19, 200 fezhteto by affiliates of Old National Bancorp aaiffiliates of SunTrust
Equity Funding, LLC (incorporated by reference sdhibit 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@fezhinto by affiliates of Old National Bancorp aftlliates of SunTrus
Equity Funding, LLC (as incorporated by referere&xhibit 99.2 of Old National’'s Current Report Barm 8-K filed with the
Securities and Exchange Commission on Decembe(RIT,).

Form of 2008 Non-qualified Stock Option Award Agmeent (incorporated by reference to Exhibit 99. 04t National's
Current Report on Formr-K filed with the Securities and Exchange CommissiarJanuary 30, 2008)

Old National Bancorp Code of Conduct (incorpordigdeference to Exhibit 14.1 of Old National's Ganmt Report on Form 8-
K filed with the Securities and Exchange CommissiarOctober 29, 2008

Form of 2009 Executive Stock Option Agreement betw®Id National and certain key associates (inaatgd by reference
Old Nationa's Current Report on Forn-K/A filed with the Securities and Exchange Commissbn February 13, 2009)

Stock Purchase and Dividend Reinvestment Plan ifiacated by reference to Old National's Registratstatement on Form
S-3, Registration No. 3:-161394 filed with the Securities and Exchange Cassian on August 17, 200¢

Form of Employment Agreement for Robert G. Jonesd(iporated by reference to Exhibit 10.1 of Oldiblal's Current
Report on Form-K filed with the Securities and Exchange CommisgianJanuary 27, 2011)

Form of Employment Agreement for Barbara A. MurpByyristopher A. Wolking, Allen R. Mounts and Dafyl Moore
(incorporated by reference to Exhibit 10.2 of Oldtidnal's Current Report on Form 8-K with the Sdéies and Exchange
Commission on January 27, 2011

Form of 2011 Performance Share Award Agreementernal Performance Measures between Old Natiordhtartain key
associates (incorporated by reference to Exhik{@)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 Exhifidpof Old National’'s Annual Report on Form 10-#t the year ended
December 31, 2010)

Form of 2011 “Service Based” Restricted Stock Awagileement between Old National and certain kepaates
(incorporated by reference to Exhibit 10(ax) of Qlational’s Annual Report on Form 10-K for the yeaded December 31,
2010).*

Form of Amended Severance/Change of Control Agreeifioe 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 Agreementernal Performance Measures between Old Natiordhtartain key
associates (incorporated by reference to Exhil{itd)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 Exhilfitd)0of Old National’'s Annual Report on Form 10-#t the year ended
December 31, 2011)

148



Table of Contents

(ai)

(aj)
(ak)

(al)
(am
(an)
(ao)

(ap)
(ag)
21
23.1
31.1
31.2
32.1
32.2
101

Form of 2012 “Service Based” Restricted Stock Awagileement between Old National and certain kepaates
(incorporated by reference to Exhibit 10(be) of Qlational’s Annual Report on Form 10-K for the yeaded December 31,
2011).*

Old National Bancorp Amended and Restated 200&hthaeCompensation Plan (incorporated by refereadsppendix | of
Old Nationa's Definitive Proxy Statement filed with the Sedestand Exchange Commission on March 14, 201

Stock Purchase and Dividend Reinvestment Plan ifimcated by reference to Old National's RegistratBtatement on Form
S-3, Registration No. 3:-183344 filed with the Securities and Exchange Cossion on August 16, 2012

Form of 2013 Restricted Stock Award Agreement betw®ld National and certain key associates (inaaed by reference
to Exhibit 10(bg) of Old Nation’s Annual Report on Form -K for the year ended December 31, 201.

Form of 2013 Performance Share Award AgreementdrstvDld National and certain key associates (irwratpd by
reference to Exhibit 10(bh) of Old Natio’s Annual Report on Form -K for the year ended December 31, 201

Voting Agreement by and among directors of Towerakicial Corporation (incorporated by referencestbikit 10.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarSeptember 10, 201:

Voting Agreement by and among directors of Unitesh&rp, Inc. (incorporated by reference to ExHiBitl of Old Nationag
Current Report on Formr-K filed with the Securities and Exchange Commisgianjanuary 8, 2014

Form of 2014 Performance Units Award Agreement ketwOIld National and certain key associates id fierewith.*
Form of 2014 Restricted Stock Award Agreement betw®Id National and certain key associates is filekwith.*
Subsidiaries of Old National Bancc

Consent of Crowe Horwath LL

Certification of Principal Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

Certification of Principal Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

The following materials from Old National Bancorgianual Report on Form 10-K Report for the yeareshBecember 31,
2013, formatted in XBRL: (i) the Consolidated BatarSheets, (ii) the Consolidated Statements ofniecdiii) the
Consolidated Statements of Comprehensive Incometh@ Consolidated Statements of Changes in Sbhltets’ Equity, (v)
the Consolidated Statements of Cash Flows, andh@iNotes to Consolidated Financial Statement

* 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, thereduaty authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jone Date: February 25, 20
Robert G. Jone:
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 25, 2014, by the following
persons on behalf of Old National and in the capecindicated.

By: /s/ Alan W. Braur By: /s/ Robert G. Jone
Alan W. Braun, Directo Robert G. Jone:!
President and Chief Executive Offic
(Principal Executive Officer

By: /s/ Larry E. Dunigal
Larry E. Dunigan By: /s/ Randall T. Shepai
Chairman of the Board of Directc Randall T. Shepard, Direct

By: /s/ Niel C. Ellerbrool
Niel C. Ellerbrook, Directo By: /s/ Rebecca S. Skillme
Rebecca S. Skillman, Direct

By: /s/ Andrew E. Goebe
Andrew E. Goebel, Directc By: /s/ Kelly N. Stanley
Kelly N. Stanley, Directo

By: /s/ Phelps L. Lambe
Phelps L. Lambert, Directc By: /s/ Linda E. White
Linda E. White, Directo

By: /s/ Arthur H. McElwee Ji

Arthur H. McElwee Jr., Directc By: /s/ Christopher A. Wolkin
Christopher A. Wolking
By: /s/ James T. Morri Senior Executive Vice Preside
James T. Morris, Directc Financial Officer (Principal Financial Office

By: /s/ Joan M. Kisse
Joan M. Kissel
Senior Vice President and Corporate Contrc
(Principal Accounting Officer
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Exhibit 10(ap)

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION
PLAN PERFORMANCE UNITS AWARD AGREEMENT

This Award Agreement (“Agreement”) is entered iatof January 23, 2014 (“Grant Date”), by and betw®ld National Bancorp, an
Indiana corporation (“Company”), and , an officer or employee of the Company or ongoAifiliates (“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 Péembe achieved by granting Performance Unitsigibé officers and other key
employees.

C. The Compensation and Management Development @Giteenof the Board has determined that a graneofoPmance Units to the
Participant, as provided in this Award Agreemesinithe best interests of the Company and itdiAfiis and furthers the purposes of the
Plan.

D. The Participant wishes to accept the Compangatgpf Performance Units, subject to the termsamtlitions of this Award
Agreement, the Plan and the Company’s Stock OwipeShidelines.

Agreement

In consideration of the premises and the mutua¢oants herein contained, the Company and the Particagree as follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetf a word (or each word in a term) is capitalizée term shall ha
the meaning provided in this Agreement, or if steaim is not defined by this Agreement, the measimecified in the Plan.

(a) “Adjusted Share Distribution” means, with resfp® a Performance Unit, a number of whole andtivaal Shares equal to the sum
of the Unadjusted Share Distribution and the Dimifléddjustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporated herein and maderahgaeof. Appendix A
describes the performance factor and goals witheetdo the Internal Performance Un



(c) “Appendix B” means Appendix B to this Agreemenhich is hereby incorporated herein and maderahgaeof. Appendix B
describes the performance factor and goals witheetdo the Relative Performance Units.

(d) “Dividend Adjustment’means, with respect to a Performance Unit, a numbehole and fractional units, determined as piediin
Section 6, which is added to the Unadjusted Shas&iBution to reflect dividend payments during ferformance Period on the units
included in the Unadjusted Share Distribution.

(e) “Internal Performance Unit” means a contingégit awarded pursuant to this Agreement for disition of a Share upon attainment
of the Performance Goals as set forth in Appendix A

(f) “Maximum Performance” means the Performancel@ohievement required for the maximum permissilidéribution with respect
to an Internal Performance Unit, as set out in Aqoide A, or a Relative Performance Unit, as setioutppendix B.

(9) “Minimum Performancefmeans the minimum Performance Goal achievementregfor any distribution to be made with respe
an Internal Performance Unit, as set out in Apperdior a Relative Performance Unit, as set okppendix B.

(h) “Performance Goaltheans a financial target on which the distributigth respect to a Performance Unit is based, asiganh eithel
Appendix A or Appendix B.

(i) “Performance Period” means the Performanceddespecified in either Appendix A or Appendix B.

() “Performance Unit” means a contingent right ased pursuant to this Agreement for distributiorm@hare upon attainment of the
Performance Goals as set forth in either Appendor Appendix B.

(k) “Relative Performance Unitheans a contingent right awarded pursuant to tieément for distribution of a Share upon attaint
of the Performance Goals as set forth in Appendix B

() “Section” refers to a Section of this Agreement

(m) “Target Performance” means the Performance @cikevement required for the targeted distributidth respect to an Internal
Performance Unit, as set out in Appendix A, or éaRee Performance Unit, as set out in AppendiXfB.arget Performance is achieved but
not exceeded for all Performance Goals, the UnsetjuShare Distribution with respect to a Perfornealdoit is one share of the Company’s
voting common stock (“Share”).

(n) “Unadjusted Share Distribution” means, withpest to a Performance Unit, the total number ofr&héo 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 Units. The Committee has awarded the Participant  ( ) Internal Performance Units and
() Relative Performanceitslneffective as of the Grant Date, subject totdrens and conditions of the Plan and this
Agreement.

4. Contingent Distribution on Account of Performance Uhits.

(a) Except as provided in Section 5, no distribusball be made with respect to any Internal Peréorce Unit or Relative Performance
Unit, unless (i) the respective Minimum Performarscachieved or exceeded in accordance with thiofeance 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 Units until the date on which Sharegdtributed pursuant to Subsection (c) belowyided, however, the Committee may, in
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 Performanceitishall be made in the form of Shares. The Unstdji Share Distribution with
respect to a Performance Unit, if any, is dependarthe Company’s achievement of the PerformanadsGas 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 Performarmaedhall be increased by the Dividend Adjustmentdétermine 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 redindown 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, on the date the Company files its FAOK with the US Securities and Exchange Commisgidhe calendar year following the
year in which the Performance Period et

(d) Notwithstanding any other provision of this &gment, the Committee may, in its sole discretiedyce the number of Shares that
may be distributed as determined pursuant to thjaséeldd Share Distribution calculation set forth\ahadlhe 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 Units shall remain outstanding asrifiétgant had not Terminated Service, and paymeitts respect to such Performance U
shall be made at the same time and subject taathe performance requirements as payments thatade ta Participants who did not inct
Termination of Service during the applicable Perfance Period.



(f) If a Participant Terminates Service due to tehiring the Performance Period, the performangeirements with respect to the
Participant’s Performance Units shall lapse, amdRarticipans Beneficiary shall, on the date of such TermimatbService, be fully entitle
to payment under such Performance Units as if tadgeerformance had been achieved and the PerfomReriod ended on the date of the
Participant’s death, and such payments shall beemétthin sixty (60) days after the Participant'sitte

5. Change in Control. If a Change in Control occurs during the PerfaroeaPeriod, and the Participant has been continaaiployed
by the Company and/or an Affiliate from the Grarit®until the day preceding the Change in Contatd dhe Company shall distribute to
Participant on the Change in Control date or withirty days thereafter the number of Units actuakrned through the date of the Change in
Control (pro-rated for the portion of the Perforroamperiod served through the date of the Chan@mirirol), 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 Pegindled on the Change in Control date with earneffPeance Units to be calculated based
on actual Company performance relative to the Paidoce Goals as of the Change in Control dateeterchining the number of Shares ta
distributed to the Participant pursuant to thist®a¢ no Dividend Adjustment shall be made on actad anticipated dividends after the
Change in Control date. The Committee, in its siideretion, may elect for the Company to pay thei€pant, in lieu of distributing Shares,
the cash equivalent of the Shares to be distribiai¢lde Participant pursuant to this Section. Upoch cash payment or distribution of Shares,
the Company'’s obligations with respect to the Remtmce Units shall end.

6. Dividend Adjustment . Except as otherwise provided for in this Agreetnamividend Adjustment shall be added to the Uunsted
Share Distribution. The Dividend Adjustment shaldonumber of Units equal to the number of Uni& tiould have resulted, if each
dividend paid during the Performance Period onshares included in the Unadjusted Share Distrinuiad been immediately reinvested in
Shares.

7. Performance Goals. The applicable Performance Goals, the weightrgteecsach Performance Goal, and the Minimum Peidoga,
Target Performance, and Maximum Performance areuseéh Appendix A and Appendix B.

8. Participant’s Representations. The Participant agrees, upon request by the Coyngiad before the distribution of Shares with
respect to the Performance Units, to provide writtvestment representations as reasonably reqgliegtihe 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 Owvaireiguidelines, 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 ino® and employment taxes that arise on
account of the Performance Units shall be satigfiesugh the withholding of Shares otherwise disttable pursuant to this Agreement.

10. Nontransferability . The Participant’s interest in the Performancet&Jar any distribution with respect to such unitsymot be
(i) sold, transferred, assigned, margined, encuaethdrequeathed, 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
(i) subject to execution, attachment, or similesgess. Any attempted or purported transfer inremention 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 arld harmless the Company and its Affiliates (andrthespective
directors, officers and employees), and the Conasitfrom 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 agreemeaotgained herein. The Participant hereby furtheeagto release and hold harmless the
Company and its Affiliates (and their respectiviediors, officers and employees) from and agaimgtax liability, including without
limitation, interest and penalties, incurred by Bagticipant in connection with his or her partatipn in the Plan.

12.Changes in Shares In the event of any change in the Shares, agileddn Section 4.04 of the Plan, the Committessistent
with the principles set out in such Section, wilike appropriate adjustment or substitution in tim@lper of Performance Units, so that the
contingent economic value of a Performance Unitsaias substantially the same. The Committee’s detetion in this respect will be final
and binding upon all parties.

13. Effect of Headings. The descriptive headings used in this Agreemenireserted for convenience and identification cartgl do not
constitute a part of this Agreement for purposeisi@ipretation.

14.Controlling Laws . Except to the extent superseded by the lawseobthited States, the laws of the State of Indiaridout
reference to the choice of law principles thersbfll be controlling in all matters relating tosttfigreement.

15. Counterparts . This Agreement may be executed in two (2) or noaenterparts, each of which will be deemed aniraigbut all
of which collectively will constitute one and thanse instrument.

16.Recoupment/Clawback Any grant of Performance Units under this Agreenmerdany other award granted or paid to the Pagitip
under the Company’s Amended and Restated 2008timeg@ompensation Plan, whether in the form of Istmgtions, stock appreciation
rights, restricted stock, performance units, penfamce units, stock or cash, is subject to recouporeitlawback” by the Company in
accordance with the Company’s Bonus Recoupmenti@alvPolicy, as may be amended from time to tintés Bection,
“Recoupment/Clawback,” shall survive terminatiorttus Agreement.

5



IN WITNESS WHEREOF, the Company, by its officerrender duly authorized, and the Participant, ftaesed this Performance
Unit Award Agreement to be executed as of the dayyeear first above written.

PARTICIPANT

Accepted by Date:

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc¢
Executive Vice Presider Chief Human Resources Offit
Old National Bancor|




APPENDIX A TO 2014 PERFORMANCE AWARD AGREEMENT
(Internal Performance Factors)

Grant Date: January 23, 2014
Performance Units Awarded:See Section 3 of the Agreement
Performance Period:January 1, 2014, through December 31, 2016

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Peafoce Unit (before any Dividend Adjustment or tathtwlding) will be
based on the result of the following performanagda(“Performance Factor”) during the PerformaRegiod:

» Earnings Per Share (EPS) Compound Annual Growth {GAGR)

Definitions Related to Internal Performance Factors

Earnings Per Share (EP:Sarnings Per Share is defined as GAAP EPS, astezhin the Company’s Form 10-K for the fiscal
year excluding, however, extraordinary items ane-recurring charges, both as determined under GAéd¢tgnized during the fiscal year
ending December 31, 2013 (base period) and DeceBih@016 (ending period) and also excluding theaich of any merger and integration
charges associated with any transaction(s) thaedln2016.

Compound Annual Growth Rate (CAGRYhe compound annual growth rate is the year--gear growth rate of EPS over a th
year period of time. The compound annual growth imtalculated by taking the nth root of the tpicentage growth rate, where n is
number of years in the period being considered.f@hmaula is as follows:

CAGR = (ending period EPS/base period E@/&Yfyears) 1

Performance Weighting Fraction

“Performance Weighting Fraction” means the relatiaportance of each performance measure in evatpatrformance and
determining the number of Shares to be distrib(ibedore any Dividend Adjustment or tax withholdingth respect to each Performance
Unit. The following weight has been assigned togbhdormance factor:

EPS
CAGR

100%
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Calculation of Performance

For the Performance Factor, the performance leilkbe determined at the end of the PerformancéBemhe performance level will
then be multiplied by the Performance WeightingcEee, resulting in the Company’s Performance LeVék table below shows the
percentage of Shares to be issued with respeetcto Rerformance Unit (before any Dividend Adjusttrartax withholding) at various
performance levels:

PERFORMANCE BASED RESTRICTED STOCK UNITS
Performance Period - 2014 to 2016
Performance Range Schedule

BaseLine = > $1.0C
Performance Weight = > 10C%
EPS—Fully
Diluted (3yr Percentagr
Percent of
Performance Rang: CAGR) of Target Incentive Earnec
MAXIMUM 8.0(% 133.9% 15(%
7.80% 130.(% 145%
7.60% 126.7% 14(%
7.40% 123.% 135%
7.20% 120.% 13(%
7.00% 116.% 125%
6.80% 113.2% 12(%
6.60% 110.(% 115%
6.40% 106.1% 11(%
6.20% 103.7% 105%
TARGET 6.0(% 100.(% 100%
5.87% 97.&% 95%
5.73% 95.6% 90%
5.60% 93.2% 85%
5.47% 91.1% 80%
5.33% 88.9% 75%
5.20% 86.7% 70%
5.07% 84.2% 65%
4.93% 82.2% 60%
4.80% 80.(% 55%
4.67% 77.8% 50%
4.53% 75.6% 45%
4.40% 73.% 40%
4.27% 71.1% 35%
4.13% 68.€% 30%
MINIMUM 4.0% 66.7% 25%



Example: The following example shows the Unadjusted Shagtribution on account of 1,000 Performance Uniésdal on an ending period
EPS of $1.17.

EPS — Base Period: $1.00
EPS - Ending Period: $1.17
CAGR = (1.17/1.0013) — 1 =5.37%

2014 —201¢€
EPS CAGR Total
Actual Results 5.31%
Performance Level ( 75%
Factor Weight (b 100(%
Shares Issued With Respect to the Performance (h@fere Dividend
Adjustment or Withholding 75C

Timing of Award Determination and Distribution

Once performance results for the Company are krawvahapproved by the auditors, the Compensation Gtieenwill 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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APPENDIX B TO 2014 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: January 23, 2014
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2014, through December 31, 2016

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 PerformaReeiod, 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, 2013 (“Calculation Period”) comparethe three-month average stock price for the dezimding December 31,
2016 (“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 Decefthéncluding adjustmen
for cash and stock dividends.

Peer Group.The “Peer Group” is made up of the following:

Company Namr 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 X
FIRST MIDWEST BANCORP INC FMBI IL
FIRST INTERSTATE BANCSYSTENMN FIBK MT
SUSQUEHANNA BANCSHARES INC SUSQ PA
MB FINANCIAL INC MBFI 1L
UNITED BANKSHARES INC/WV UBSlI WV
FIRST COMMONWLTH FINL CP/PA FCF PA
GLACIER BANCORP INC GBClI MT
F N B CORF FNB PA
RENASANT CORF RNST MS
FULTON FINANCIAL FULT PA
PARK NATIONAL CORP PRK OH
FIRST FINL BANCORP INC/OF FFBC OH
WESBANCO INC WSBC WV
PINNACLE FINL PARTNERS INC PNFP TN
1ST SOURCE COR SRCE IN
FIRST MERCHANTS COR¥ FRME IN
BANCFIRST CORP/Ok BANF OK
CHEMICAL FINANCIAL CORP CHFC MI
S & T BANCORP INC STBA PA
HEARTLAND FINANCIAL USA INC HTLF 1A
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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 Comsan$R percentile rank in tl
Peer Group will be utilized to determine the petaga, if any, of the Shares earned under the Pegfioce Share award.

The table below shows the percentage of Shares i&shed with respect to each Performance Shaferébeny Dividend Adjustment or tax
withholding) at various performance levels:

Average % of Share

Percentile Rank vs. Peer

Group Earnec Performance Lev
< 25% 0%

25% 25% Thresholc
30% 30%

35% 40%

40% 55%

45% 75%

50% 100C% Target
55% 10&%

60% 117%

65% 125%

70% 13%%

75% 142%

80% 15C% 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%, 75% of one Share will be issued wapect 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 kravahapproved 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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Exhibit 10(aq)

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 23, 2014 (the “Grant Dat&fwben Old National
Bancorp, an Indiana corporation (the “Company”y an , an officer or employee lndé ICompany or one 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 providedfaahts with an incentive for excellence
in individual performance and to promote teamwarloag Participants; and

WHEREAS, it is the view of the Company that thisgecan be achieved by granting Restricted StoaKigible 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 tlie 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 cbods 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 Gidate and lapse, except as otherwise provided itiddesc3
and 4 of this Agreement, as follows:

Percent of Restricted Stc

Effective Dat Awarded

February 1, 2015 33.2%
February 1, 201 33.5%
February 1, 201 33.4%

3.Change in Control. If a Change in Control occurs during the Perib&estriction and the Participant is terminatecheiit “cause”
or the Participant terminates for “Good Reasonfofeing the Change in Control, then the Period o$tRetion set forth in Section 2 shall
lapse. However, if a Change in Control occurs dytire Period of Restriction and the Participantiomes as an employee of the Compan
its successor following the Change in Control, tihenPeriod of Restriction shall continue to lapsthe times specified in Section 2 of this
Agreement.




4. Termination of Service. Notwithstanding any other provision of this Agment, in the event of the Participant’s Terminatdn
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 shalk&pt the time specified in Section 2 of this Agrest; 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 Participaiitermination 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 Stockroigss of whether the Period of Restriction haslaymsed. All stock dividends paid with
respect to Shares of Restricted Stock shall baddgd to the Restricted Stock, and (b) subjedi 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 Particips

(b)  The Participant has received a balance shekineome statement of the Company and as an offickey employee of the
Company:

(i) isthoroughly familiar with the Compa’s business affairs and financial condition .

(i) has been provided with or has access to swihrhation (and has such knowledge and experienfieancial and
business matters that the Participant is capallélaing 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 ina@and 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 blatqual to the dollar amount of the Companygragate withholding tax obligations,
calculated as of the day prior to the day on wlhinghPeriod of Restriction ends.

2



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 Agresnt, the
Company will issue, in book entry form, the Shamgzresenting the Restricted Stock. As soon as asimatively 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 then¢od the Participant’s death before the Sharedsareed, such stock certificate will be issued
to the Participant’s Beneficiary or estate in ademce with Section 9.07(d) of the Plan. Notwithdtag the foregoing provisions of this
Section 10, the Company will not be required taéser 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 ahngraovernmental regulatory body; and (ii) obtagnamy approval or other clearance
from any federal or state governmental agency dypwhich the Company determines to be necessamg\isable. 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 mownstances shall the Company delay the issuansleapés pursuant to this Section to a
date that is later than 2-1/2 months after theddrie calendar year in which the Period of Restniclapses, unless issuance of the shares
would violate federal securities law or other aggtile law, in which case the Company shall issgb shares as soon as administratively
feasible (and not more than 30 days) after suctaisse 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 subjeaeithaction 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 neermbthe 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 contirtaéhold the Shares received (net of taxes) folhmythe lapse until such time as the
Participant has satisfied the Company’s Stock Osriprrequirement.

13.Indemnity . The Participant hereby agrees to indemnify and halunless the Company and its Affiliates (and thespective
directors, officers and employees), and the Conaeitirom 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.Einancial Information . The Company hereby undertakes to deliver to thédjeant, at such time as they become availablesand
long as the Period of Restriction has not lapsetithe Restricted Stock has not been forfeited Jankba 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, wagpticable, subsections, of this
Agreement are inserted for convenience and ideatifin only and do not constitute a part of thigsefgment for purposes of interpretation.
Unless otherwise stated, terms used in this Agreemi#l have the same meaning as specified in tmplByment Agreement or Severance
and Change in Control Agreement entered into viighRarticipant .

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 mauterparts, each of which will be deemed an oailgibut 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




Name of Subsidia

Old National Banl

Old National Realty Company, In
ONB Insurance Group, In

American National Trust & Investment
Management Cot

OLD NATIONAL BANCORP
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2013

Jurisdiction of Incorporatic

United States of Americ
Indiana

Indiana

United States of America

EXHIBIT 21

Business Name of Subsidi
Old National Ban}
Old National Realty Company, In

Old National Insuranc
Old National Trust Company



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;13IB24, 333-192671, 333-193868) and Forms S-8.(BR%-65516, 333-44820, 333-
38312, 333-37656, 333-72117, 333-152769, 333-1613¥%-171721, 333-184002) of Old National Bancdrpw report, dated February 25,
2014, with respect to the consolidated financialeshents of Old National Bancorp and the effectgsrof internal control over financial
reporting, which report appears in this Annual Reépa Form 10-K of Old National Bancorp for the yeaded December 31, 2013.

Crowe Horwath LLF

Indianapolis, Indiana
February 25, 2014



Exhibit 31.1

FORM OF SECTION 302 CERTIFICATION

I, 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 notaiominy untrue statement of a material fact or dn#ttate 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 infornmatielating 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 financiglorting, 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 externappses 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 reportiritat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeaft, 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 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 25, 2014 By: /s/ Robert G. Jones

Robert G. Jones
President and Chief Executive Officer
(Principal Executive Officer



Exhibit 31.Z

FORM OF SECTION 302 CERTIFICATION

I, Christopher A. Wolking, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Old National Bancorg

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#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 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 infornmatielating 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 financiglorting, 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 externappses 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 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 reportirttat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeaft, 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 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 25, 2014 By: /s/ Christopher A. Wolking

Christopher A. Wolking
Chief Financial Office
(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, 2013 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, aptatbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

By: Robert G. Jone
Robert G. Jone
Chief Executive Office
(Principal Executive Officer

February 25, 201



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatilbBancorp (the “Company”) on Form 10-K for the yeading December 31, 2013 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 requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

By: /s/ Christopher A. Wolkin
Christopher A. Wolking
Chief Financial Office
(Principal Financial Officer

February 25, 201



