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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The 2015 Annual Meeting of Shareholders of Old dtzl Bancorp (the “Company”) will be held in thehi#tman Auditorium at the Old
National Bank headquarters located on tihfloor at One Main Street, Evansville, Indiana, druisday, May 7, 2015, at 9:00 a.m. Central
Daylight Time for the following purposes:

(1) Election of the Company’s Board of Directorsisisting of thirteen Directors to serve for oneryarad until the election and
gualification of their successol

(2) Approval of a no-binding advisory proposal on Executive Compensa

3) Ratification of the appointment of Crowe Hortvéll P as the independent registered public accogritim of the Company for the
fiscal year ending December 31, 20

(4) Transaction of such other matters as may propertyecbefore the meeting or any adjournments angppostnents therec
Common shareholders of record at the close of kasion March 3, 2015 are entitled to notice of,tantte at, the Annual
Meeting.
By Order of the Board of Directors

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

March 13, 2015

IMPORTANT

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

2015 Proxy Statement — Summary

The following summary highlights information contad elsewhere in this Proxy Statement. This sumdaey not contain all of the
information you should consider. You should readehtire Proxy Statement carefully before voting.

GENERAL INFORMATION
(see pages 1 through 4)

Meeting: Annual Meeting of Shareholde Date: Thursday, May 7, 201 Time: 9:00 a.m. Centre
Location: Old National Bank, One Main Street, Evansville,iamé — Schlottman Auditoriumt4  Floor
Record Date:March 3, 2015

Voting: Shareholders as of the Record Date are entitlgdtta Each share of common stock is entitled towate for each director nominee
and one vote for each of the other proposals bedted on.

Admission: You must provide an admission ticket or proof aicktownership to enter the meeting. Please seed&wgedurther information.

Webcast: We will provide a live webcast of the Annual Meetithat can be accessed from the Investor Relasiection of our website at
www.oldnational.com

PROPOSALS TO BE VOTED ON AND BOARD VOTING RECOMMEND ATIONS

Proposals Recommendatio Page Reference for more de
« Election of Director: FOR Each Director Nomine 14
» Approval of an Advisory Proposal on Execur FOR 60
Compensatiol
+ Ratification of Crowe Horwath, LLP as FOR 61

independent accountants for 2(

DIRECTOR NOMINEES
(see pages 15 through 21)

Directol
Name Age Since Occupatior Independet
Alan W. Braun 70 1988 Retired Chairman Emeritus & Senior Advisor, Indigt€ontractors Yes
Skanske
Larry E. Dunigan 72 1982 Chairman & CEO, Holiday Management Company/Chairwfaihe Board, Yes
Old National Bancor
Niel C. Ellerbrook 66 2002 Retired Chairman & CEO, Vectren Corporat Yes
Andrew E. Goebe 67 2000 Retired President & COO, Vectren Corporat Yes
Jerome F. Henry, J 64 2014 President, Midwest Pipe & Steel, It Yes
Robert G. Jone 58 2004 President & CEO, Old National Bancc No
Phelps L. Lambel 67 1990 Managing Partner, Lambert & Lambert Real Estatedimment Yes
Arthur H. McElwee, Jr 72 2007 Chairman of the Board, Toefco Engineered Coatingtedys, Inc Yes
James T. Morri: 71 2010 Vice Chairman, Pacers Sports and Entertainr Yes
Randall T. Shepar 68 2012 Former Chief Justice, Indiana Supreme C Yes
Rebecca S. Skillma 64 2013 President/CEO, Radius Indiana; Former Lt. GoverState of Indian Yes
Kelly N. Stanley 71 2000 Retired President & CEO, Cardinal Health Systern, Yes

Linda E. White 65 2008 President & CEO, Deaconess Health System, Yes
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2014 FINANCIAL HIGHLIGHTS
(see pages 27 and 60)

In 2014, the Company delivered strong operatingltesFinancial highlights included:

EPS $.9¢

Highest Net Income ($103.7 mil) since 2002 ($128il)

ROE 7.91%

ROA .99%

Efficiency Ratio 70.03%
Net Charg-Off Ratio .04%

Provision Expense $3.1 millic

Organic Loan Growth $339.6 millic

EXECUTIVE COMPENSATION

Set forth below is the 2014 compensation for eagamdd Executive Officer as determined under Seesréand Exchange Commission
(“SEC") rules. See the notes accompanying the Zimmary Compensation Table on page 46 for additiofamation.

Non-Equity
Stock Incentive Plan

Name and Principal Position Salary Awards Compensatior
Robert G. Jones $650,00! $793,79: $498,46!
President and Chief Executive Offic
Christopher A. Wolking $354,10 $234,56: $181,03
Senior EVP and Chief Financial Offic
Daryl D. Moore $303,43! $156,37! $146,44.
EVP and Chief Credit Office
James A. Sandgrer $329,05: $130,31: $176,45!
EVP and Chief Banking Offic
Jeffrey L. Knight $308,70: $156,37! $142,04.

EVP and Chief Legal Couns

Change in
Pension
Value and
Nonqualified
Deferred
Compensatior

Earnings
$C
$11,57:
$247,21.

$12,31:

$27,59:

All Other
Compensatior Total
$35,77: $1,978,03
$13,87: $795,15:
$18,52¢ $871,98'
$26,60: $674,73!
$17,14° $651,86!
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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Proxy Statement

For the Annual Meeting of Shareholders to be held o
May 7, 2015, at 9:00 a.m. Central Daylight Timehet
Old National Bank Headquarters
Schlottman Auditorium — 4 Floor
One Main Street, Evansville, IN 47708

Important Notice Regarding the Availability of Proxy Materials
for the Shareholders’ Meeting to be held on May 72015

The Proxy Statement and 2014 Annual Report to Slodders are available at:
www.oldnational.com/proxy

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

This Proxy Statement relates to the Annual Meatih§hareholders (“Annual Meeting”) of Old Natiorzncorp (the “Company”
or “Old National”) to be held on May 7, 2015, a@9:a.m. Central Daylight Time. These proxy matsré&k being furnished by the Company
in connection with a solicitation of proxies by tBempany’s Board of Directors (the “Board”).

We are pleased this year to take advantage ofa¢beries and Exchange Commission (“SEC”) rule pg&inits companies to
furnish proxy materials to shareholders over therhet. On or about March 23, 2015, we will begiiling Notice of Internet Availability of
Proxy Materials (“Notice”). The Notice contains ngtions on how to vote online, or in the alteivatrequest a paper copy of the proxy
materials and a proxy card. By furnishing the Ne@nid providing access to our proxy materials lpyitibernet, we are lowering the costs and
reducing the environmental impact of our Annual kitege

Who can attend the Annual Meeting?

Only shareholders of the Company of record as afthl&, 2015 (the “Record Date”), their authorizedresentatives and guests of
the Company, may attend the Annual Meeting. Adraissvill be by ticket only.

Who may vote at the Annual Meeting?

These proxy materials are provided to holders @fGbmpany’s common stock who were holders of reoarthe Record Date.
Only the Company’s common shareholders of recortherRecord Date are entitled to vote at the AnMegting. On the Record Date
117,686,242 shares of the Company’s common stoc& agstanding.

As of the Record Date, to the knowledge of the Camypno person or firm, other than BlackRock, bred The Vanguard Group,
Inc. beneficially owned more than 5% of the comrstotk of the Company outstanding on that date.fAdarch 3, 2015, no individual
Director, nominee or officer beneficially owned radhan 5% of the common stock of the Company oudétg.

Voting and Proxy Procedures

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

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

Can | change my vote after | return the proxy cardor after voting electronically?
If you are a shareholder whose shares are regisieyour name, you may revoke your proxy at ametbefore it is voted by one
the following methods:
»  Submitting another proper proxy with a more reate than that of the proxy first given |

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

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

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

How do | receive an admission ticket?

If you are a registered shareholder (your shameéeld in your name) and plan to attend the meggiogr Annual Meeting
admission ticket will be included in the Notice ingimailed on or about March 23, 2015, or if youeiee hard copies of the proxy material,
the admission ticket can be detached from the tofiqm of the proxy card.

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

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

Our Annual Meeting will be webcast on May 7, 20Ybu are invited to visit www.oldnational.coat 9:00 a.m. Central Daylight
Time on May 7, 2015, to access the webcast of thetimg. Registration for the webcast is not reqglifen archived copy of the webcast will
also be available on our website through May 66201
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How many votes are needed to have the proposals pa@s

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

Our Board has adopted a corporate governance palgarding Director elections that is containedun Corporate Governance
Guidelines. The policy provides that in any uncstgd election, any nominee for Director who receiagreater number of votes “withheld”
for his or her election than votes “for” such eilectwill tender his or her resignation as a Diregmmptly following the certification of the
shareholder vote. The Corporate Governance and tNdgimg Committee, without participation by any i@ so tendering his or her
resignation, will consider the resignation offedarcommend to the Board whether to accept it. Bdwrd, without participation by any
Director so tendering his or her resignation, &t on the Corporate Governance and Nominating Gtigets recommendation no later than
90 days following the date of the Annual Meetingvhich the election occurred. If the Board decitteaccept the Director’s resignation, the
Corporate Governance and Nominating Committeerelbmmend to the Board whether to fill the resgltracancy or to reduce the size of
the Board. We will promptly disclose the Boadlecision and the reasons for the decision iadby disseminated press release that will
be furnished to the SEC on Form 8-K.

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

Ratification of Independent Registered Public Acconting Firm. The affirmative vote of a majority of the sharesgamt in
person or by proxy is required for ratificationtb& appointment of Crowe Horwath LLP as the indeleemnregistered public accounting firm
of the Company for fiscal year 2015.

What is “householding”?

We have adopted a procedure called “householdimbi¢h has been approved by the SEC. Under thisepiwe, a single copy of
the annual report and proxy statement will be s2any household at which two or more shareholdesisle if they appear to be members of
the same family, unless one of the shareholdetsahtddress notifies us that they wish to receid&idual copies. This procedure reduces
our printing costs and fees.

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

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

Shareholders sharing an address who are receiwifigpha copies of the annual report and proxy steget may request a single
copy by contacting our Shareholder Services Departrasing the contact information set forth above.

A number of brokerage firms have instituted housaihg. If you hold your shares in “street name gade contact your bank,
broker, or other holder of record to request infation about householding.

3
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How are abstentions and broker non-votes treated?

If you are the beneficial owner of shares heldtiaet name and do not provide the bank, broketl@rantermediary that holds yc
shares with specific voting instructions, that hdmioker or other intermediary may generally vateautine matters but cannot vote on non-
routine matters. With the exception of the propasahtify the appointment of our auditors, all ired scheduled to be presented at the
meeting are non-routine matters. Unless you insthecbank, broker or other intermediary that hgldsr shares to vote on these non-routine
matters, no votes will be cast on your behalf f&r proposal relating to the election of Directar$on the advisory proposal on executive
compensation. Therefore, it is important that ywatruct the bank, broker or other intermediaryastgour vote if you want it to count on
these matters. The proposal to ratify the appointrotour auditors is considered a routine mattet, sherefore, broker non-votes are not
expected to exist on this proposal.

Abstentions and, unless a broker’s authority t@at a particular matter is limited, broker nonegoare counted in determining the
votes present at the meeting. A broker has limatgithority to vote on the election of directors tsunot limited as to the proposal relating to
the ratification of auditors. With respect to theation of Directors, abstentions, broker non-vaed instructions on the enclosed form of
proxy to “withhold authority” to vote “forbne or more of the nominees will result in the nosei receiving fewer votes, but will not affect
outcome of the election. Broker non-votes will haeeeffect on the outcome of the advisory vote xecative compensation. Abstentions,
however, will have the same effect as a vote ag#iesproposal. With respect to the ratificatioraaflitors, abstentions and broker non-votes
have the same effect as a vote against the proposal

How do | designate my proxy?

If you wish to give your proxy to someone othentlilae proxies identified on the proxy card, you rmdayso by crossing out all the
names of the proxy members appearing on the prasd/and inserting the name of another person. igmed card must be presented at the
Annual Meeting by the person you have designatetth@mproxy card.

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

The Company will pay all costs of preparing, asdergbprinting and distributing the proxy materials addition to solicitations by
mail, Directors and Officers of the Company andsitbsidiaries may solicit proxies personally, Hgpbone, telefax, electronic mail or in
person, but such persons will not be specially cemspted for their services.

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

Other Matters Related to the Meeting

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

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

4
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Report of the Corporate Governance and
Nominating Committee and Other Board Matters

The Corporate Governance and Nominating Commigteeimarily responsible for corporate governancétens affecting the
Company and its subsidiaries. The Corporate Govemand Nominating Committee operates under aenritharter which conforms to the
requirements of the SEC and the NASDAQ.

Board Leadership Structure and Function

The Board, which is elected by the shareholdetsctethe Executive Leadership Group (“ELG”), whislihe executive
management team charged with the conduct of thep@ogis business. Having selected the ELG, the Baetslas an advisor and counselor
to management and ultimately monitors its perforoeaiThe Board has the responsibility for overse#iegaffairs of the Company and, thus,
an obligation to keep informed about the Compabysiness. This involvement enables the Board teigeoguidance to management in
formulating and developing plans and to exercseécision-making authority on appropriate mattéisnportance to the Company. Acting
as a full Board and through the Board’s seven stgncbmmittees, the Board oversees and approveSdh@any’s strategic plan. The Board
regularly reviews the Company’s progress agaisstitategic plan and exercises oversight and decisiaking authority regarding strategic
areas of importance to the Company.

The Company’s Corporate Governance Guidelines gdeofar a non-executive Chairman (currently LarnpbiEnigan), who acts as
chair of meetings of the Board; leads executivsisas of the Board; consults and meets with arallautside Directors as required and
represents such Directors in discussions with memagt of the Company on corporate governance issuksther matters; ensures that the
Board, committees of the Board, individual Direstand management of the Company understand artthdigctheir duties and obligations
under the Company’s system of corporate governaneajors and counsels new members of the Boarskistahem in becoming active and
effective Directors; leads the Board in the anmvaluation of the Chief Executive Officer’'s (“CEQ3grformance; acts in an advisory
capacity to the president and CEO in all matterseming the interests of the Board and relatigmsbetween management and the Board,;
and performs such other duties and responsibiittemay be delegated to the non-executive Chaibydhe Board from time to time.

Mr. Dunigan has served as non-executive ChairmaheoBoard since 2004. The Board believes thatradpg the Chairman role
from the Chief Executive Officer role allows thei€hExecutive Officer to focus on the managemenmt l@adership of the business, while
permitting the non-executive Chairman to focus oartd and governance issues. The Board annuallgws\ihe effectiveness of the
arrangement and believes this structure is in &t interest of shareholders and serves the Compalhy

Executive sessions, or meetings of outside Dirsatsthout management present, are held at reguilanvials for both the Board a
the Committees. Mr. Dunigan, as the non-executikaithan of the Company, serves as the presidingchir of the executive session
meetings of the non-management Directors of theddehe Board meets in executive session a minimffour times each year.

The Board met 10 times during 2014. Each Directienaed 88% or more of Board meetings and meeth@ommittees on which
they served in 2014. Directors as a group atteadealerage of 97.22% of the Board meetings andingsedf Committees on which they
served in 2014.

Corporate Governance and Nominating Committee Scopef Responsibilities

The Corporate Governance and Nominating Commitéeserésponsibility for recruiting and nominating nBwectors, assessing the
independence of non-management Directors, leatim@bard in its annual performance evaluation ewirig and assessing the adequacy of
the Corporate Governance Guidelines and
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retaining outside advisors as needed to assisa@dvide the Board with respect to legal and otheowmating matters. The Corporate
Governance and Nominating Committee is also resplenfor reviewing with the full Board, on an anhbasis, the requisite skills and
characteristics of Board members as well as theposition of the Board as a whole.

CEO Succession Planning

Among the Corporate Governance and Nominating Cadteais responsibilities as described in its chas¢o oversee CEO
succession planning and leadership developmemtdi@ntial CEO candidates. The Board plans for ssior of the CEO and annually
reviews the succession strategy for an “unplanaed’“planned” event. As part of this process, titependent directors annually review the
Corporate Governance and Nominating Committee’smecended candidates for consideration as the CE@rwaither a planned or
unplanned scenario. The criteria used when asgegsmualifications of potential CEO successoctuite certain leadership, management
and personal behaviors. The leadership behaviohsda the ability to attract and develop taleniyeland execution, empowering others,
shaping strategy and leading change. The managdyakaviors include communication and climate sgttastablishing plans and priorities,
managing and improving processes and performanoéaniog and management. The personal behaviorsiiapt to the Corporate
Governance and Nominating Committee in evaluatimtgmtial CEO candidates include the following: edlibs the values that make the
Company’s culture distinctive, acts with honor @hdracter, makes and maintains personal relatipsstith associates, clients and
shareholders, demonstrates courage and serveshamion of the Comparg/culture. The individual must also possess thieahd talent tc
lead the organization in a positive manner withdeis, enthusiasm and humility.

Attendance at Annual Meetings

The Company has not established a formal policgndigg Director attendance at its Annual Meeting,ibencourages all Directc
to attend these meetings and reimburses expersasatsd with attendance. The nexecutive Chairman presides at the Annual Mee#hc
the Directors attended the Annual Meeting in 2014.

Code of Conduct and Code of Ethics

The Board has adopted a Code of Business CondddEthics that sets forth important Company poligied procedures in
conducting our business in a legal, ethical andaesible manner. These standards are applicallédabour Directors and employees,
including the Company’s Chief Executive Officer,i€hFinancial Officer and Controller. In additicthe Board has adopted the Code of
Ethics for CEO and Senior Financial Officers thgtpglements the Code of Business Conduct and Biligsoviding more specific
requirements and guidance on certain topics. Trde®bd Ethics for CEO and Senior Financial Officapplies to the Company’s Chief
Executive Officer, Chief Financial Officer and Caoiter. The Code of Business Conduct and EthicsthadCode of Ethics for CEO and
Senior Financial Officers are available on our vitebat www.oldnational.comWe will post any material amendments to, or wes\feom,
our Code of Business Conduct and Ethics and Codghifs for Senior Financial Officers on our weesitithin two days following the date
of such amendment or waiver.

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

The Code of Business Conduct and Ethics addreasemg other things, the following topics: workinghwintegrity; personal
conduct; honesty and fair dealing; compliance \dths, rules and regulations (including federal sitéeis laws); conflicts of interest;
corporate opportunities; protection and properafSeompany assets; protecting confidential infoiorgtand the reporting of any illegal or
unethical behavior.
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Corporate Governance Guidelines

The Board has adopted the Corporate GovernanceefBgd that, along with the Company’s corporateatenaBy-Laws and
charters of the various committees of the Boardyiple the foundation for the Company’s governa#eeong other things, our Corporate
Governance Guidelines set forth the:

* minimum qualifications for Director

» independence standards for Direct

» responsibilities of Director

e a majority voting policy applicable to Director elmns

+ committees of the Boal

» access of Directors to the officers and employééiseoCompany
» Director¢ compensatiol

» procedures for Director orientation and developn

» procedures for an annual review of the CEO and gemant succession planni
» stock ownership guidelines for executives and Dinex

* bonus recoupment (“clawbacl’ policy

» procedures for an annual <evaluation of the Boar

» content of the Compa’s Code of Business Conduct and Eth

Communications from Shareholders to Directors

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

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

Policy Regarding Consideration of Director Candidaes Recommended by Shareholders

The Company’s nomination procedures for Directoesgpverned by its By-Laws. Each year the CorpdGieernance and
Nominating Committee makes a recommendation t@ihiee Board regarding nominees for election ag®@ars. The Corporate Governai
and Nominating Committee will review suggestioranirshareholders regarding nominees for electiddiregstors. All such suggestions frc
shareholders must be submitted in writing to thep@mate Governance and Nominating Committee aCthrapany’s principal executive
office not less than 120 days in advance of the dathe annual or special meeting of shareholdewgich Directors are to be elected. All
written suggestions of shareholders must set forth:

» the name and address of the shareholder makirgutigestior
» the number and class of shares owned by such siidee
» the name, address and age of the suggested nofoiredection as Directc
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» the nomine’s principal occupation during the five years préegdhe date of suggestic

» all other information concerning the nominee as e required to be included in the proxy statehused to solicit proxies for
the election of the suggested nomil

» such other information as the Corporate GovernandeNominating Committee may reasonably reqt

Consent of the suggested nominee to serve as et@iie the Company, if elected, must also be idetlwith the written
suggestion.

In seeking individuals to serve as Directors, tlepBrate Governance and Nominating Committee seeksbers from diverse
professional backgrounds who combine a broad spaadf experience and expertise. Directors shoule laa active interest in the business
of the Company, possess a willingness to reprdbertiest interests of all shareholders, be abbbjectively appraise management
performance, possess the highest personal andspiafal ethics, integrity and values, and be abtprehend and advise management on
complicated issues that face the Company and Board.

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

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

Determination with Respect to the Independence of iBectors

It is the policy of the Board that a majority of inembers be independent from management, andbtirel Bas adopted Director
Independence Standards that meet the listing stdsdfthe NASDAQ. These Independence Standardseteled in our Corporate
Governance Guidelines which can be viewed undemtestor Relations/Corporate Governance link amGompany’s website at
www.oldnational.com

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

The independent Directors of the Company are AlaBY&un, Larry E. Dunigan, Niel C. Ellerbrook, Aesir E. Goebel, Jerome F.
Henry, Jr., Phelps L. Lambert, Arthur H. McElwee, James T. Morris, Randall T. Shepard, Rebec&kiiman, Kelly N. Stanley and Linc
E. White. The only non-independent Director is Riexst and CEO, Robert G. Jones. Mr. Jones is ceresildan inside Director because of his
employment as President and CEO of the Company.
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In addition, all members of the Audit Committees tBompensation and Management Development Comnaitig¢he Corporate
Governance and Nominating Committee satisfy thedsteds of independence applicable to members of soimmittees established under
applicable law, the listing requirements of the ND¥8) and the Director Independence Standards skt fiothe Company’s Corporate
Governance Guidelines.

Determination with respect to Director Qualifications

Members of the Board must possess certain bassopairand professional qualities in order to priypaischarge their fiduciary
duties to shareholders, provide effective oversiflihe management of the Company and monitor tiragainy’s adherence to principles of
sound corporate governance. In seeking individigas®rve as Directors, the Corporate GovernanceiNating Committee seeks members
from diverse professional backgrounds who combibsad spectrum of experience and expertise. Thecfoirs of the Company have an
active interest in the business of the Companyparsdess a willingness to represent the best itdevéall shareholders without favoring or
advancing any particular shareholder or other émestcy of the Company. The Directors are abletfjectively appraise management
performance, and they possess the highest perandairofessional ethics, integrity and values, amedable to comprehend and advise
management on complicated issues that face the &oyrgnd Board.

In addition to the general skills stated above,Rirectors do not have any interests that wouldemialty impair their ability to
exercise independent judgment, or otherwise digehtire fiduciary duties owed as a Director to tbenfany and its shareholders. As stated
on pages 15 through 21, our Directors have dematestisignificant achievement and generally haveifiignt management experience in
one or more fields of business, professional, gawental, communal, and educational endeavors. Wevbeghat our Directors’ extensive
management or policy-making experience providemtivith the skills and judgment necessary to fumcttfectively in an oversight role.
Given the tenure of most of the Directors on ouaB@they have a general appreciation regardingmisgues facing public companies.

Committees of our Board

The following table lists the current membershiptef Company’s standing Board Committees.

Compensatior Corporate

Governance Community and Finance
and Enterprise and
Management and Funds Social Corporate
Director Audit Development  Nominating = Managemen Risk Responsibility Developmen

Alan W. Braun X X Chair
Larry E. Dunigar X Chair X X
Niel C. Ellerbrook Chair X X
Andrew E. Goebe Chair X X X
Jerome F. Henry, J X X
Robert G. Jone
Phelps L. Lambel X X Chair X
Arthur H. McElwee, Jr X X
James T. Morri: X X
Randall T. Shepar X X
Rebecca S. Skillma X X
Kelly N. Stanley X X Chair
Linda E. White Chair X X
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The members of the Company’s Board are electediiows committees. The standing committees of ther@include an Audit
Committee, a Compensation and Management DeveldpBamnmittee, a Corporate Governance and Nomin&imgmittee, a Funds
Management Committee, an Enterprise Risk Commigt&&mmunity and Social Responsibility Committed arFinance and Corporate
Development Committee.

The current members of the Audit Committee are AndE. Goebel (Chairman), Jerome F. Henry, Jr.,hel Lambert, Arthur H
McElwee, Jr. and Kelly N. Stanley. The Audit Comiet held eight meetings during 2014. The functimfitbe Audit Committee are
described under “Report of the Audit Committeeri page 63. The Audit Committee has adopted a writearter which has been approved
by the Board.

The current members of the Corporate Governancéananating Committee are Larry E. Dunigan (Chainpaiel C.
Ellerbrook, Phelps L. Lambert, and Kelly N. Stanl€ie Corporate Governance and Nominating Committeethree times in 2014. The
functions of the Corporate Governance and Nomigafiommittee are described under “Report of thepBrate Governance and Nominating
Committee and Other Board Matters” on page 5. Thip@rate Governance and Nominating Committee haptad a written charter which
has been approved by the Board.

The current members of the Compensation and ManageDevelopment Committee are Niel C. Ellerbrookg@man), Larry E.
Dunigan, James T. Morris, Randall T. Shepard arlieBea S. Skillman. The Compensation and Managebareglopment Committee met
four times during 2014. The functions of the Congation and Management Development Committee aiided under “Scope of
Responsibilities” on page 25. The CompensationMadagement Development Committee has adopted s&ewdharter which has been
approved by the Board.

The current members of the Enterprise Risk Commire Linda E. White (Chairperson), Alan W. Braluaxry E. Dunigan,
Andrew E. Goebel and Rebecca S. Skillman. The Briter Risk Committee met four times in 2014. Thecfion of the Enterprise Risk
Committee is to oversee the Company’s policiesgg@aares and practices relating to credit, operaimhcompliance risk. The Enterprise
Risk Committee has adopted a written charter whachbeen approved by the Board.

The current members of the Community and SociapBesibility Committee are Kelly N. Stanley (Chainmalames T. Morris,
Randall T. Shepard and Linda E. White. The Comnyuanitd Social Responsibility Committee met four tnie2014. The Community and
Social Responsibility Committee has the resporigilib review the Company’s compliance with the Gounity Reinvestment Act, Fair
Lending Practices, associate commitment and diyesipplier diversity and the Company’s AffirmatiAction Plan. The Community and
Social Responsibility Committee also monitors thivities of the Old National Bank Foundation thgbuwhich major charitable gifts from
the Company are funded. The Community and Socigp&esibility Committee has adopted a written chiasteich has been approved by the
Board.

The current members of the Funds Management Copreratte Phelps L. Lambert (Chairman), Alan W. Bra&mgrew E. Goebel,
Jerome F. Henry, Jr., and Arthur H. McElwee, Jre Funds Management Committee met four times d@@igt. The function of the Funds
Management Committee is to monitor the balancetsigeprofile of the Company, including creditténest rate, liquidity and leverage risks.
The Funds Management Committee is also resporfsibteviewing and approving the investment polioy the Company. The Funds
Management Committee has adopted a written chahieh has been approved by the Board.

The current members of the Finance and Corporatelbgment Committee are Alan W. Braun (Chairmam)ry. E. Dunigan, Niel
C. Ellerbrook, Andrew E. Goebel, Phelps L. Lamlzerd Linda E. White. The Committee met seven time0il4. The function of the
Finance and Corporate Development Committee isvigw management’s financial forecasts, goals amgjét and to monitor and provide
appropriate feedback concerning the financial perémce of the Company, overseeing the mergers@ndsition activity, as well as other
strategic corporate development opportunities ef@ompany. The Finance and Corporate Developmemin@itee has adopted a written
charter which has been approved by the Board.
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2014 Work of the Corporate Governance and Nominatig Committee

During the year, the Governance Committee evaluadett Board member’'s committee assignments in difjtite applicable
qualification requirements, including additionatié@pendence requirements of certain committees.dBgsan this evaluation, the Governance
Committee did not recommend any changes to the ¢temtomposition and leadership for 2015.

As required by the Governance Committee’s Chawtbich is posted on the Company’s website at wwvnatibnal.com the
Governance Committee conducted an annual revigthveo€orporate Governance Guidelines applicableadull Board. Based upon that
review, the Governance Committee concluded thahadifications were advisable. The current Corpo@deernance Guidelines are posted
on the Company’s website at www.oldnational.com

At its January 23, 2014 meeting, the Chair of tliw&nance Committee and Board administered theadfaard performance
evaluation process pursuant to which the Boardeveviits performance. The Board also reviewed tepandence of Board members and
determined that all the members of the Board weaependent, with the exception of Robert Jones, selnees as President and CEO of the
Company.

Availability of Corporate Governance Documents

The Company’s Corporate Governance Guidelinesy@icg the Director Independence Standards), Boamthaittee charters for
the Audit Committee, Corporate Governance and Natitig Committee, and the Compensation and Manageerelopment Committee,
as well as the Code of Business Conduct and Etaicsthe Code of Ethics for CEO and Senior Findi@ificers can be viewed under the
Investor Relations/Corporate Governance link onGbenpany’s website at www.oldnational.commhese documents, as well as charters for
all of the Company Board committees, are available in print to artgriested party who requests them by writing tapGmte Secretary, C
National Bancorp, P.O. Box 718, Evansville, IN 43-0718.

Risk Oversight

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

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

« Audit Committee Risks and exposures associated with accouniimaydial reporting, tax and maintaining effectinéernal
controls for financial reporting

» Enterprise Risk CommitteeCredit, regulatory, operational, enterprise agglitational risks, as well as litigation that maggent
material risk to the Compan

» Corporate Governance and Nominating Committeesks associated with CEO succession planningieisas corporate
governance, including compliance with listing stamt$, committee assignments, conflicts of inteaasit director succession
planning.

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

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

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

» Finance and Corporate Development Commiti®adgeting and forecasting oversight, managemibtdget risks and oversig
of strategic acquisition opportunities of the Comy:
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Director Compensation

The Corporate Governance and Nominating Committeeally reviews and recommends the compensatioaubnon-employee
Directors. No fees are paid to Directors who ase @mployees. As a starting point for its recomragéinds, the Corporate Governance and
Nominating Committee uses the peer group compeamsdtta prepared for the Compensation Committeadéd ompensation Consulta
The Committee seeks to establish Board compenstaiis competitive with the market practices witthe Company’s Peer Group and
geographic footprint.

For 2014, we paid each outside Director, with theeption of the Non-Executive Chairman of the Board annual retainer of
$70,000 for serving as a Director. Of this amowm,paid $35,000 in cash and $35,000 in the formuofstock. We paid the cash
compensation in four equal quarterly payments hadstock retainer was paid in two equal installrmémtMay and October.

For 2014, we paid the Non-Executive Chairman ofBbard a flat retainer of $120,000 with no addiiboommittee chair or
committee membership fees. Of this amount, we $AE000 in cash and $45,000 in the form of Compsiagk. We paid the Audit
Committee Chairman an additional retainer of $1@,@e Compensation Committee Chairman an addit®t®000, and other committee
chairpersons an additional retainer of $8,000.0b42 committee members of the Audit Committee rexban additional retainer of $6,000.
Committee members of the Compensation Committesiwed retainers of $5,000 and all other committeeniers received retainers of
$4,000. Robert G. Jones, President and CEO of éingp@ny, is the only inside Director on the Board sgteives no compensation for his
Directorship.

We maintain a nonqualified deferred compensatiam,gtnown as the “Directors’ Deferred CompensaRtam,” for our non-
employee Directors. A Director may defer 25%, 50%6, or 100% of his or her cash compensation puatsoahe plan. We credit a
Director’s plan account with earnings based orhtyothetical earnings of an investment fund comgjsdf Company stock, the return on a
recognized market index selected by the Compems@immittee, or a combination of the two, as elkbtigthe Director. For the market
index fund, we use a Bloomberg index, which appr@tes the risk and return associated with a difiedshigh quality corporate bond fund.

All amounts paid under the plan are paid from camagal assets and are subject to the claims dafreditors. In most circumstanc
deferred amounts are not distributed to the Diregtdil after termination of his or her service.daeneral, the Director may elect to receive his
or her plan benefits in a lump sum or in annudkiireents over two to ten years.
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The following table shows all outside Director canpation paid for 2014. Mr. Jones is not compedsadea Director, since
employees who serve as Directors are not compehBatéheir service as a Director.

2014 Director Compensation

Change in Pensit

Fees Earne Value and
Nonqualified
or Paid Deferred
in Stock Compensation
Cash Awards (1 Earnings (2) Total
Name $ () ) )
(a) (b) (c) ® (h)
Larry E. Dunigan, Chairma 75,00! 44,98 119,98
Alan W. Braun 51,00((3) 34,99( 85,99(
Niel C. Ellerbrook 53,00((4) 34,99( 87,99(
Andrew E. Goebe 59,00(5) 34,99( 93,99(
Jerome F. Henry, J 20,00(6) 17,49 37,49,
Phelps L. Lambel 57,00(7) 34,99( 91,99(
Arthur H. McElwee, Jr 45,00((8) 34,99( 79,99(
James T. Morri: 44,00(9) 34,99( 78,99(
Randall T. Shepar 44,00(10) 34,99( 78,99(
Rebecca S. Skillma 44,00(11) 34,99( 78,99(
Kelly N. Stanley 53,00((12) 34,99( 87,99(
Linda E. White 51,00(13) 34,99( 85,99(

(1) On May 2, 2014, Alan W. Braun, Niel C. Ellerbko Andrew E. Goebel, Phelps L. Lambert, ArthuMtElwee, Jr., James T. Morris,
Randall T. Shepard, Rebecca S. Skillman, Kelly tdniey and Linda E. White each received 1,238 shaf€ompany stock at a closing st
price of $14.13 per share with a Grant Date Falu¥af $17,492.94, and Larry E. Dunigan receivéi®2 shares of Company stock at a
closing stock price of $14.13 per share with a GEzate Fair Value of $22,494.96. On October 31,42@lan W. Braun, Niel C. Ellerbrook,
Andrew E. Goebel, Jerome F. Henry, Jr., Phelpsdmbert, Arthur H. McElwee, Jr., James T. Morrisn&al T. Shepard, Rebecca S.
Skillman, Kelly N. Stanley and Linda E. White eaelkeived 1,381 shares of Company stock at a clagouk price of $12.67 with a Grant
Date Fair Value of $17,499.27, and Larry E. Dunigaceived 1,775 shares of Company stock at a gagock price of $12.67 per share with
a Grant Date Fair Value of $22,489.25.

(2) The amounts specified in Column (f) are attidnle entirely to earnings credits under our DivezDeferred Compensation Plan in excess
of the applicable federal long-term rate, with campding (as described by Section 1274(d) of therhal Revenue Code). There are no
excess earnings to report for 2014.

(3) Includes $35,000 cash retainer, $8,000 FinamceCorporate Development Committee Chair retaared,$8,000 retainer for membership
on the Enterprise Risk Committee and Funds Manage@emmittee.

(4) Includes $35,000 cash retainer, $10,000 CongtEmsand Management Development Committee Chaimer, and $8,000 retainer for
membership on the Corporate Governance and Nomg&bmmittee and Finance and Corporate Develop@emimittee.

(5) Includes $35,000 cash retainer, $12,000 Audin@ittee Chair retainer, and $12,000 retainer feminership on the Enterprise Risk
Committee, Funds Management Committee and Finamt€arporate Development Committee.

(6) Includes $17,500 cash retainer, $1,500 for AGdmmittee membership, and $1,000 for Funds Mamagé Committee membership.
Mr. Henry was elected to the Board on June 2, 201this committee assignments became effectivecioli@r. His retainer fees were
prorated accordingly.
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(7) Includes $35,000 cash retainer, $8,000 Fundsag@ment Committee Chair retainer, $6,000 retdorehudit Committee membership,
and $8,000 retainer for membership on the Corpdaternance and Nominating Committee and FinandeCamporate Development
Committee.

(8) Includes $35,000 cash retainer, $6,000 Audin@ittee member retainer, and $4,000 Funds ManageGmnmittee retainer.

(9) Includes $35,000 cash retainer, $5,000 Compiemsand Management Development Committee membainex, and $4,000 retainer for
membership on the Community & Social Responsibligmmittee.

(20) Includes $35,000 cash retainer, $5,000 Congimmsand Management Development Committee mengbainer, and $4,000 retainer
membership on the Community & Social Responsibligmmittee.

(11) Includes $35,000 cash retainer, $5,000 Congiemsand Management Development Committee mengbainer, and $4,000 retainer
membership on the Community & Social Responsibligmmittee.

(12) Includes $35,000 cash retainer, $8,000 Comiyé@nBocial Responsibility Committee chair retain®,000 Audit Committee member
retainer, and $4,000 Corporate Governance and NgmgCommittee member retainer.

(13) Includes $35,000 cash retainer, $8,000 EnariRisk Committee chair retainer, and $8,000 metafior membership on the
Community & Social Responsibility Committee anda&fine and Corporate Development Committee.

ltem 1: Election of Directors

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

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

The By-Laws of the Company currently provide foe Bioard to be comprised of 15 Directors. The poray not be voted for a
greater number of persons than are presently néedras Directors.

Pages 15 through 23 contain the following inforimativith respect to each Director nominee of the @amy: name; principal
occupation or business experience for the lastyfaars; skills and other qualifications to servatmBoard; age; the year in which the
nominee or incumbent Director first became a Doecf the Company; the number of shares of comnimrkf the Company beneficially
owned by the nominee or incumbent Director as ofdd&, 2015; and the percentage that the sharedibialy owned represent of the total
outstanding shares of the Company as of March B5.20he number of shares of common stock of the fizmy shown as being beneficially
owned by each Director nominee or incumbent Dineictdludes those over which he or she has eitHer@oshared voting or investment
power.
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Listed below is certain biographical informationaafch of the nominees for election including hiser principal occupation and
other business affiliations.

Nominees for Director to be Elected

Alan W. Braun

Mr. Braun, 70, was elected to the Board in 1988idHemember of the Funds Management
Committee, Enterprise Risk Committee, and serv&shaérman of the Finance and Corporate
Development Committee. Mr. Braun brings to the Blpamong other skills and qualifications,
45+ years as a construction executive with Indals€bntractors, Inc., a Top 400 Contractor,
where he served as Chairman and CEO from 20091, 20d Chairman, President and CEO
from 2003 to 2009. On December 28, 2011, Indus@a@itractors, Inc. was acquired by Skanska
USA. Mr. Braun is currently serving as Senior Aawvito Industrial Contractors Skanska. He
partner or officer in several family real estatenp@anies. Mr. Braun also has management
experience and an in-depth knowledge of financeyedkas banking, due to his lengthy tenure
on the Company’s Board.

Mr. Braun holds a BBA in Accounting from the Unigay of Notre Dame. Mr. Braun is a
director of Koch Enterprises, Inc. and a directoSkanska USA Midwest. He served as
Chairman of the Board of Trustees of the UniversitEvansville, and he has served in
leadership positions for numerous nonprofit andcaivganizations

Larry E. Dunigan

Mr. Dunigan, 72, was elected to the Board in 1982 serves as the Company’s non-executive
Chairman. He is Chairman of the Corporate Goveraamd Nominating Committee and a
member of the Compensation and Management DevelupGmnmittee, Enterprise Risk
Committee and the Finance and Corporate Develop@emimittee. Mr. Dunigan has served as
Chief Executive Officer of Holiday Management Compaa healthcare services company, s
1993, and as President of Holiday Management Fdiomja non-profit foundation, since 1975.

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

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

Andrew E. Goebel
b

Mr. Ellerbrook, 66, was elected to the Board in208e is Chairman of the Compensation and
Management Development Committee and serves o@dhgorate Governance and Nominating
Committee and the Finance and Corporate Develop@emmittee. From 2000 to 2010, he
served as Chairman and CEO of Vectren Corporatioivansville, Indiana based publicly
traded company. After his retirement in 2010 heegias Vectren’'s non-executive Chairman
until May 11, 2011 and currently serves as a diregh Vectren’s board. Mr. Ellerbrook brings

to the Board, among other skills and qualificatiom80+ year management career in the energy
industry. He also has significant experience asnéos executive of a large public company and
significant experience in finance.

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

Mr. Goebel, 67, was elected to the Board in 200®iHChairman of the Audit Committee and is
an “Audit Committee Financial Expert” as definedthg SEC. He is a member of the Funds
Management Committee, the Finance and CorporatelBgment Committee and the Enterprise
Risk Committee. Mr. Goebel has served as a finhaoid management consultant since 2003.
Mr. Goebel brings to the Board, among other skilid qualifications, a 34-year career in the
energy industry where he served in various cagaciticluding President and Chief Operating
Officer of Vectren Corporation from where he rdfiia 2003. He also has significant experience
as a senior executive of a large public companysagmificant experience in finance.

Mr. Goebel holds a BSBA and an MBA from the Univigref Evansville. He serves as a
director of various privately-held companies headtpred in Southwest Indiana, including
Brake Supply Company, Inc., South Central Commuitna Corporation and Community
Natural Gas Company, Inc. He also serves as atdiretIndiani-American Water Company,
headquartered in Greenwood, Indiana, a wholly-owsdabidiary of American Water Works
Company, the largest publicly traded water utilitythe country. He is a member of the Board of
Trustees of the University of Evansville and serwdgadership positions for numerous other
nonprofit and civic organization
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Robert G. Jones

Jerome F. Henry, Jr.

Mr. Henry, 64, was elected to the Board in 2014 idH& member of the Audit Committee and
Funds Management Committee. Mr. Henry is ownerRmedident of Midwest Pipe & Steel, Ir

a company he founded in 1972 which specializeseiel sales and service, industrial scrap and
steel brokerage. He served as a member of the fofoweer Bank & Trust Board of Directors
from 1999 to 2014. He is a life-long entrepreneithwwnership interests in numerous business
enterprises including start-ups and recent turmradsuMr. Henry is also president of Paragon
Tube Corporation, a manufacturer of steel tubimgduguartered in Fort Wayne, Indiana. He also
serves as President of Hartzell Realty Corporatiém Henry brings to the Board, among other
skills and qualifications, extensive experiencen@nagement and finance as well as 15 years
serving on the Board of Directors of Tower Bank &3t.

Mr. Henry has been active throughout his businasset in various philanthropic activities and
has served on the boards of numerous non-profgrozgtions. He is currently active with
Bishop Luers High School, St. Anne Home, St. Josepimmunity Health Foundation, Big
Brothers Big Sisters and the Fort Wayne Urban i Association Boart

Mr. Jones, 58, was elected to the Board in 2004wtteebecame President and CEO of the
Company. Prior to joining Old National, Mr. Jonesved for 25 years at KeyCorp, with his last
assignment as CEO of McDonald Investments Inc.KéngCorp business unit that provides
brokerage, capital markets, insurance, investmankibg, and asset management services.

Mr. Jones brings to the Board, among other skiits gualifications, extensive bank managen
experience derived from working over 35 years mlthnking industry. Mr. Jones’ strong
leadership skills, extensive banking experiencelarmvledge of the Company and its products
and services is tremendously valuable to the BddrdJones also brings to the Board a broad
strategic vision for the Company, and the Boariebek this is valuable in developing and
implementing the Company’s strategic growth inities.

Mr. Jones holds a BA in Political Science and BassmAdministration from Ashland Universi
He served two three-year terms on the Federal Reg&ank of St. Louis Board of Directors
from 2008 to 2013.

He currently serves as a member of the Board oft€as of the University of Evansville and
serves on the Board of Vectren Corporation. Mre3aaso serves in leadership positions for
numerous other nonprofit and civic organizatic
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Phelps L. Lambert

Arthur H. McElwee, Jr.

Mr. Lambert, 67, was elected to the Board in 1388is Chairman of the Funds Management
Committee and a member of the Audit Committee Gbgporate Governance and Nominating
Committee, and the Finance and Corporate Develop@@mmittee. Since 1992, Mr. Lambert
has served as Managing Partner of Lambert and Lapaeinvestment partnership. Mr.
Lambert brings to the Board, among other skills gadlifications, financial and legal expertise
as well as 14+ years serving as COO/CEO of FarBank & Trust Company in Henderson,
Kentucky.

Mr. Lambert holds a BA in Political Science fromaBm University and a Juris Doctorate from
the University of Kentucky. He is a member of thenikucky Bar Association.

Mr. McElwee, 72, was elected to the Board in 208& is a member of the Audit Committee ¢
Funds Management Committee. Mr. McElwee has semgddhairman of Toefco Engineered
Coating Systems, Inc., an industrial coatings a&pfilbon company, since 2008, and as Chairman
and President of Toefco from 1994 to 2008. He kagesl as a Partner in Rosenthal Partners
Capital Advisors, LLC, a private investment compasipce 2009.

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

Mr. McElwee served as founder and Director of 8seph Capital Bancorp in Mishawaka,
Indiana from 1997 to 2007 when it merged with OltiNnal. Mr. McElwee serves as a Partner
in McElwee Real Estate, LL(
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James T. Morris

Mr. Morris, 71, was elected to the Board in OctobE2010. He is a member of the
Compensation and Management Development Commitié¢he Community and Social
Responsibility Committee.

Mr. Morris currently serves as Vice Chairman of &acSports & Entertainment, a professional
basketball and building management company. Prelsiphe was President of Pacers Sports &
Entertainment from 2007 to 2015. From 2002 to 20@7served as Executive Director of the
United Nations World Food Programme, the largestdmitarian agency in the world address
world hunger. From 1989 to 2002, Mr. Morris serasdChairman and CEO of IWC Resources
Corporation and its principal subsidiary, Indianigp@/ater Company. IWC Resources
Corporation was a publicly-traded holding compatrith\2,500 employees in the water
utility/utility services industry. From 1973 to 198he served in various executive positions,
including President of Lilly Endowment, Inc., ayate philanthropic foundation. He also served
as Administrative Assistant and Chief of Staffhie ©Office of the Mayor, City of Indianapolis
from 1967 to 1973. From 1965 to 1967 he was inuwbivethe training program and
correspondent and consumer banking for Americarciide National Bank. He is currently a
director of One America Mutual Insurance and adeoeof the Strategic Policy Board of Elan

a director of Hulman and Company and the Indianapdbtor Speedway, and a member of the
Advisory Board for Indianapolis Power and Light.

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

Mr. Morris holds a Bachelor of Arts Degree in pigtll science from Indiana University and an
MBA in business administration from Butler Univdysi

Mr. Morris serves in leadership positions for nuoer nonprofit and civic organizatior
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Randall T. Sherd

Rebecca S. Skillman

Mr. Shepard, 68, was elected to the Board in 2BiE2is a member of the Compensation and
Management Development Committee and of the Conmtyanid Social Responsibility
Committee. He served twenty-five years as Chiefidei®f the Indiana Supreme Court, until his
departure in 2012. He brings to the board the éxpees of a career in public sector
management, as well as extensive leadership indheprofit world.

Mr. Shepard served as Executive in Residence @ubéc Policy Institute of Indiana
University’s School of Public and Environmental &ifs from 2012 to 2014. He currently serves
as a Senior Judge in the Indiana Court of Appeals.

During 2014-2015, Mr. Shepard was Interim Genealrizel of CFA Institute, which educates
and tests professionals in investment and finacmaferring the world’s leading credential in
those fields.

During his judicial career, Judge Shepard servderasident of the Conference of Chief Justices
and as Chairman of the National Center for StatertSoHe was also President of the Appellate
Judges Conference, representing seven hundredasifederal judges in the American Bar
Association.

Mr. Shepard’s leading avocation has been histagsgrvation. He was a trustee of the National
Trust for Historic Preservation for eleven yeard aarved as Chairman of Indiana Landmarks,
Inc. In each of these and other roles, he has smtjsbme experience in the field of real estate.
He has likewise served on many other non-profirtd®@ancluding terms as President of The
Lampion Center, a family counseling organizatiosdzhin Evansuville.

Mr. Shepard earned an A.B. degree cum laude franc&pon University, his J.D. from the Yale
Law School, and an LL.M. from the University of ¥inia School of Law

Ms. Skillman, 64, was elected to the Board in 2&% is a member of the Compensation and
Management Development Committee and of the Engerjtisk Committee. Ms. Skillman
serves as President and CEO of Radius Indianazaromic development regional partnership
which represents Crawford, Daviess, Dubois, Greea@rence, Martin, Orange, and
Washington Counties in South Central Indiana.

She served as the #9 Lieutenant Governor of thte tdndiana from 2005 to 2013 where in
addition to her legislative duties she was respmador leading the Office of Tourism
Development, Energy Group and Indiana Housing amui@unity Development Authority. She
chaired the Indiana Counter Terrorism and Sec@dyncil, the intergovernmental entity
responsible for homeland security. She also sesgedtie Secretary of Agriculture and Rural
Development under the state’s Department of Agicaland Office of Rural Affairs.

Ms. Skillman has enjoyed a lifelong career in pubkrvice, having served in the Indiana Senate
from 1992 to 2004. She brings to the board expedisl leadership in economic development,
administration, community involvement, governmeatadl political affairs and civil service.

Ms. Skillman earned an Associ’'s degree in Business from Indiana Wesleyan Unitye!
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Linda E. White

Mr. Stanley, 71, was elected to the Board in 260®is a member of the Audit Committee and
the Corporate Governance and Nominating Committeé,serves as Chairman of the
Community and Social Responsibility Committee. Biranley has held leadership roles in the
healthcare industry for 30+ years. In 2009, heedtas President and CEO of Cardinal Health
System, Inc. His career also includes several ya&assrvice as Chairman of Ball Memorial
Hospital, Inc., a health services provider, andeM@hairman of Cardinal Health System, Inc. He
was President of BMH Foundation, Inc., a non-prigfitndation from 2005 to 2007. Mr.
Stanley’s professional career includes nine yefpsazcticing law and 15 years as in-house
general counsel. He served as CEO of Ontario Catjoor, a privately-held international
manufacturing and technology company headquartarbtiincie, Indiana for 10 years. Mr.
Stanley brings to the Board, among other skills gmalifications, extensive business and legal
skills that assist the Board in fulfilling its owéght role of management.

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

Ms. White, 65, was elected to the Board in 200& SHChairperson of the Enterprise Risk
Committee and is a member of the Community ande&=sponsibility Committee and the
Finance and Corporate Development Committee. MstéMas served as an administrator at
Deaconess Hospital since 1985. Since 2004, shedmasd as President and CEO for Deaconess
Health System, Inc. which includes six acute cagpitals in southwest Indiana. Ms. White
brings to the Board, among other skills and quadiibns, extensive experience in management
and leadership in the healthcare industry.

Ms. White holds a BS in Nursing and an MBA from theiversity of Evansville, and a BS in
Applied Mathematics from Indiana State Universiie is a fellow in the American College of
Healthcare Executives. She serves on the boar@af@hess Hospital, Deaconess Health
System, Indiana Hospital Association and VHA Cdntae serves on the board of the Boys &
Girls Club and is a member of the Board of Trustefahe University of Evansuville

Our Board unanimously recommends that you vote “FOR the election of the thirteen candidates for Diretor.
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COMMON STOCK BENEFICIALLY OWNED
BY CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and accompanying footnotesegh information concerning the beneficial owneépsbf the shares of common
stock of the Company as of March 3, 2015 by (iheaerson or entity known by us to own beneficiaflgre than 5% of our Common Stock;
(ii) each Director and Named Executive Officer; &iiigl all Directors and Executive Officers as agp.

Number of Shares Percent of

Name of Persc Beneficially Owned(1 Common Stoc
BlackRock, Inc. 9,691,91(2) 8.5(%
The Vanguard Group, In 7,568,81/(3) 6.45%
Alan W. Braun 376,32(4) *
Larry E. Dunigar 360,574(5) *
Niel C. Ellerbrook 35,3146) *
Andrew E. Goebe 34,72(7) *
Jerome F. Henry, J 279,804(8) *
Robert G. Jone 667,31/(9) *
Jeffrey L. Knight 142,59((10) *
Phelps L. Lambel 170,97411) *
Arthur H. McElwee, Jr 46,81((12) *
Daryl D. Moore 151,42¢ *
James T. Morri: 17,63413) *
Randall T. Shepar 14,67: *
James A. Sandgre 84,04%(14) *
Rebecca S. Skillma 3,881 *
Kelly N. Stanley 80,21((15) *
Linda E. White 39,14¢16) *
Christopher A. Wolking 193,26417) *
Directors and Executive

Officers as a Group (22 perso 2,995,23i 2.6(%

*

(3]

@

®

@)

®)

(6)

Less than 1%

Unless otherwise indicated in a footnote, eachquelisted in the table possesses sole voting aledrseestment
power with respect to the shares shown in the tabliee owned by that persc

BlackRock, Inc. reported beneficial ownership i8chedule 13G/A filed with the SEC on January 22520 he
Schedule 13G/A reported that BlackRock, Inc. hds goting power over 9,419,639 shares and soleoditipe powe!
over 9,691,917 shares. BlackRock, Inc. is locatdibdE. 52ndStreet, New York, NY 1002:

The Vanguard Group, Inc. reported beneficial owigrin a Schedule 13G/A filed with the SEC on Fetoyul 0,
2015. The Schedule 13G/A reported that The VanGGaodip, Inc. has sole voting power over 154,27 feshaole
dispositive power over 7,424,739 shares and stdispositive power over 144,077 shares. The VanGGaadip, Inc.
is located at 100 Vanguard Blvd., Malvern, PA 19:

Includes 316 shares held by Alan W. and SharonrAuB. Also includes 2,835 shares held in The Bltauastment
Partnership, L.P. of which Mr. Braun is a genewatiper and 31,431 shares held in the MAB FamilysTrir. Braun
disclaims beneficial ownership of the shares extefite extent of his pecuniary intere

Includes 10,722 shares held by Kevin T. Dunigarsfr8haron Dunigan, trustee; 3,980 shares helditgh®l Ryan
Dunigan Trust, Larry Dunigan, trustee; 3,423 shaedd by Sharon Dunigan, Mr. Dunigan’s spouse &t@|1195
shares held by Larry E. and Sharon Duni¢

Includes 1,485 shares held by Karen Ellerbrook, Bllerbrool’s spouse
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®)

©)

(10)

(11

(12

(13)

(14)

(15)

(16)

17

Includes 1,003 shares held by Darlene Goebel, Meb®' s spouse
Includes 131,195 shares held by Jerome & Rebecnayt

Includes 224,000 shares issued to Mr. Jones upantisg of outstanding stock options immediatelyreisable. Also
includes 205,739 shares of performance-basedatestrstock, and 55,729 shares of phantom stodiei©ONB
Deferred Compensation Ple

Includes 60,000 shares issued to Mr. Knight upara@se of outstanding stock options immediatelyreizable. Also
includes 30,001 shares of performe-based restricted stock, and 6,500 shares of s-based restricted stoc
Includes 12,765 shares held by Carol M. Lambert,IMmbert’s spouse. Also includes 14,280 shargdahtom
stock in the ONB Deferred Compensation P

Includes 2,044 shares held by Mrs. McElwee, Mr. Mete’s spouse and 300 shares held in custodial rfiansix
individual grandchildrer

Includes 44,400 shares issued to Mr. Moore upornceseeof outstanding stock options immediately eisable. Also
includes 30,001 shares of performe-based restricted stock and 6,500 shares of s-based restricted stoc
Includes 19,000 shares issued to Mr. Sandgren epertise of outstanding stock options immediatebreisable.
Also includes 28,500 shares of performebased restricted stock, 7,001 shares of se-based restricted stoc
Includes 252 shares held by Donna M. Stanley, MmI8y’'s spouse. Also includes 40,348 shares ofjoina stock in
the ONB Deferred Compensation Pl

Includes 33,957 shares of phantom stock in the @f&rred Compensation Ple

Includes 75,100 shares issued to Mr. Wolking upa@rase of outstanding stock options immediatelgreisable.
Also includes 42,000 shares of performance-bassdated stock, 9,167 shares of service-basedaesirstock, and
4,718 shares of phantom stock in the ONB Deferrach@nsation Plai
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Executive Officers of the Company

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

Name
Robert G. Jones

Christopher A. Wolking

Caroline J. Ellspermann

John R. Kamin

Jeffrey L. Knight

Daryl D. Moore

Candice J. Rickard

James C. Ryan, Il

James A. Sandgren

Age
58

55

47

57

55

57

51

43

48

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

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

Executive Vice President of the Company since Ddéxeeri004, CEO of Old National Trust Company
since October 2004 and President of Old NationaaMdeManagement since June 2003. Senior Vice
President of the Company and Manager of Old NatiBrigate Client Group from 2001 to June 20

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

Executive Vice President and Chief Legal Couns¢hefCompany since December 2004, and Senior
Vice President of the Company from 2001 to 2004p0rate Secretary of the Company since 1994
and General Counsel of the Company from 1993 telZ

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

Executive Vice President and Chief Risk Officetltd Company since December 2006. Senior Vice
President and Corporate Controller of the Compammyflanuary 2005 to December 2006, Vice
President and Corporate Controller of the Compaom fApril 2002 to January 2005, Vice President
and Financial Reporting Manager of the Company fReaember 2001 to April 2002, and Financial
Reporting Manager of the Company from August 2@0Décember 200:

Executive Vice President and Director of Corpo@éyelopment and Mortgage Banking of the
Company since February 2015. Executive Vice Presided Director of Corporate Development of
the Company from July 2009 to February 2015. Seviice President and Integration Executive of the
Company from December 2006 to July 2009. Senioe Wresident and Treasurer of the Company
from March 2005 to December 2006. Vice PresideiValls Fargo Home Mortgage from July 200«
March 2005, overseeing pricing in the finance grc

Executive Vice President and Chief Banking Offioethe Company since April 2014. Executive V
President and Regional CEO of the Company from RRG7 to April 2014. Executive Vice President
and Southern Division Chief Credit Officer from dany 2004 to May 2007. Vice President and
Commercial Loan Manager from May 1998 to Janua42@ommercial Loan Officer from April
1992 to May 199¢
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Name Age Office and Business Experienc

Kendra L. Vanzo 48  Executive Vice President, Associate Engagementmaedrations of the Company since June 2014.
Executive Vice President and Chief Human Resoutiféser from January 2010 to June 2014. Senior
Vice President and Chief Human Resources OffianfMarch 2007 to January 2010. Senior Vice
President, Human Resources Manager from May 200&ateh 2007. Senior Vice President, Director
of Human Resources for Old National Signature Grioom March 2004 to May 2005. Vice President
of Human Resources-Terre Haute from February1998aich 2004. Vice President of Human
Resources-Danville from August 1997 to February12@&istant Vice President, Director of Human
Resources for Palmer National Bank from June 1869ugust 1997

Compensation and Management Development Committee &ftters

The Board appoints the members of the Compensatidrivianagement Development Committee (“Compens&@mnmittee”).
The Compensation Committee is currently composddwfnon-employee Directors, each of whom is iredefent from management and the
Company (as independence is currently definederNASDAQ listing requirements and in the Compar@tsporate Governance
Guidelines). No member is eligible to participateahy management compensation program.

Compensation and Management Development Committeeh@rter

The Compensation Committee operates pursuant tittemwcharter. A copy of the Compensation Comreiteharter is available
on our website, www.oldnational.conunder the Investor Relations/Corporate GoverndinkeAs required by the charter, the Compensation
Committee reviews its charter annually and condantannual performance evaluation, the resultshiélware discussed with the
Compensation Committee members and shared witBahgpany’s Corporate Governance and Nominating Careeni

Compensation Consultant

The Compensation Committee retained Pearl Meyeag&nrs to provide information, analyses and adrégarding executive
compensation, as described further in this redr. Pearl Meyer & Partners consultant who perfdimse services reports directly to the
Committee Chairman. With consent of the Committeai@nan, Pearl Meyer & Partners may, from timarnwet contact the Company’s
executive officers for information necessary tdiliuts assignments and may make reports and ptasens to and on behalf of the
Committee that the executive officers also recedlkof the decisions with respect to determinihg amount or form of executive
compensation under the Company’s executive compiengaograms are made by the Committee and magctdactors and considerations
other than the information and advice provided bariPMeyer & Partners. To the extent that the detsionsultant’s work involves Director
compensation, that work is shared with the Corpo@Gvernance and Nominating Committee, which igaesible for reviewing and making
recommendations to the Board regarding Directorpmmeation and benefits.

Scope of Responsibilities

The Compensation Committee is responsible for appgoand evaluating the Company’s employee compmmsand benefit
programs, ensuring the competitiveness of thosgramnos, and advising the Board regarding the talem¢lopment and succession
management of key executives of the Company. Thepgeasation Committee is responsible for annualliexeing, approving, and
recommending to the Board for its approval all edats of the compensation of the Chief Executiveo®ffand other executive officers who
report directly to the Chief Executive Officer. TBempensation Committee is also responsible fardehing awards to employees of stock
or stock options pursuant to the Company’s AmeratetiRestated 2008 Incentive Compensation Plan.
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Compensation and Management Development Committeaterlocks and Insider Participation

No member of the Compensation Committee is or wamérly an officer or employee of the Company. Meaitive officer of the
Company currently serves or in the past year hagdes a member of the compensation committeeandbof Directors of another compe
of which an executive officer serves on the Comptas Committee. Nor does any executive officethef Company serve or has in the past
year served as a member of the compensation coeenuttanother company of which an executive offemwes as a Director of t
Company.

Assessing Risk in Compensation

Our compensation programs do not use highly levestagcentives that drive risky shdgrm behavior. Our compensation progre
are designed to reward our executives for the aehient of short-term and long-term strategic anetajional goals and the achievement of
increased total shareholder return, while at tieestime avoiding the encouragement of unnecessaryagssive risk-taking. With the
adoption of stock ownership requirements that reg@ompany management to maintain a significantesship level of stock, there is a
strong incentive to ensure the Company is managddaNong-term view, and this helps to ensure @atnpany management avoids
excessive risk taking in the short term. With tlaédahce of compensation among annual salary, shortihcentive and long-term equity
awards, no particular element of compensation éegsively weighted versus other elements. In addithe use of multiple Performance
Measures in the short-term and long-term incerjilaas ensures that executives must excel in a nuaflzeeas — rather than simply
maximizing performance on a single performance mneas in order to earn incentives.

In 2010, the Board adopted a Bonus RecoupmentClawhback,”Policy that provides the Board with authority teoeer a bonus ¢
other incentive paid to any Named Executive Offimeexecutive officer in appropriate circumstanadgre there has been a material
restatement of the Company’s financial results. Bbard believes that this Policy, along with a riegment that executive officers maintain a
significant level of stock ownership in the Companvtyile they are employees, provides significanemoves to help ensure the Company is
managed with a long-term view.

Our Compensation Committee reviewed the relatignbbiween our risk management policies and practod the incentive
compensation provided to the Named Executive QOfies its April 17, 2014 meeting. After review witie Company’s Chief Risk Officer
and representatives of Pearl Meyer & PartnersCtiramittee determined that our incentive compensgirograms do not encourage
unnecessary and excessive risk taking.

Compensation and Management Development CommitteegRort

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

Submitted by,
Members of the Compensation Committee

Niel C. Ellerbrook, Chairma
Larry E. Dunigan

James T. Morris

Randall T. Shepard
Rebecca S. Skillman
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Executive Compensation

Compensation Discussion and Analysis
Overview

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

This Compensation Discussion and Analysis consefstise following parts:

Executive Summal

Review of 2014 Advisory Vote on Executive Compiems
Responsibility for Executive Compensation Decis
Compensation Philosophy and Objecti

Role of Executive Officers in Compensation Decis
Compensation Committee Procedu

Setting Executive Compensation for 2!

Changes in Executive Compensation in 2

Executive Summary

We seek to closely align the interests of our Naeacutive Officers with the interests of our shlders. Our compensation
programs are designed to reward our Named ExecQfifieers for the achievement of short-term andjld@rm strategic and operational
goals and the achievement of increased total sbltehreturn, while at the same time avoiding theogiragement of unnecessary or
excessive risk-taking. Our Named Executive Offitltal compensation is comprised of a mix of beakary, annual cash incentive awards
and long-term incentive awards paid in equity. Bheempensation components, combined with our steaiership guidelines and
recoupment policy, extend the time horizon beydmdviesting and/or performance periods and represkalanced approach.

The Company’s financial performance remained stiar014 despite a challenging bank regulatory emvnent and low interest
rate environment. The Company had a transformdtigs in 2014. The Company closed three whole tzgkiisitions during the year and
consummated another whole bank acquisition on Jariy@015. As a result of these acquisitions,Genpany has moved into strong, hig
growth markets. As more fully described iManagement’s Discussion and Analysis of Financiah@tions and Results of Operatichis
our Annual Report on Form 10-K, our fiscal 2014aficial results were improved over our fiscal 2048uits.

* Net Income for 2014 was $103.7 million, a 2.7% @ase from 2013, primarily resulting from improveddit quality and lower co:
funding sources

e Netinterest income was $366.4 million in 20145a4% increase from the $317.4 million reported0i2 Taxable equivalent net inter
income was $383.4 million in 2014, a 14.7% incrdfase the $334.3 million reported in 2013. The gese in net interest income is
primarily due to an increase in accretive inconworded in 2014 compared to 20

* The net interest margin on a fully taxable equinttasis was 4.22% for 2014, a 20 basis point asgeompared to the 4.02% reported
in 2013.

» Reflecting the issuance of 18.3 million sharesanrection with the Company’s acquisition activig, well as higher merger and
integration costs, diluted earnings per share abklto common shareholders were $.95 per shaecraase from the $1.00 per share in
2013.
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Strong financial results in 2014 were not refledtethe Company’s stock price. The Company’s tetereholder return for 2014 wa&s06%,
including a dividend of $.44 and a stock price dase of -3.19%.

The key factors in determining compensation for2itluded the following:

* Due to the continued improvement in the financeatfgrmance of the Company in 2013 over 2012, the@msation Committee
approved base salary increases for certain Namedufixe Officers in fiscal 2014 as described onep3§.

* Netincome continued to be used as the key meairiodr Named Executive Office annual cash incentive awards in 2014. This metric
provided a method of measuring our shtertm growth and financial performance that was eliable and aligned with how shareholc
generally assess short-term performance. The Steont- Incentive Compensation Plan for 2014 providedaximum incentive
opportunity equal to 150% of full-year target. Eattthe Named Executive Officers, including the CE€xeived a payout under the
Shor-Term Incentive Compensation Plan for 2014 as dssaisnore fully on pages 34 through

» Long-term incentive compensation continues to mgka significant portion of the compensation facteaf our Named Executive
Officers, comprised of equity awards which havaueahat is closely linked to the Comp’s shareholder returns and EPS groy

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

COMPANY'S COMPENSATION PROGRAM - BEST PRACTICES IMP LEMENTED

COMPANY'S COMPENSATION PROGRAM - BEST PRACTICES IMPLEMENTED

v Long Term Performance Based Compensation ¢ Active Improvement in Processes
We award a sipnificant portion of our long-term [m 2011, we smended all employment apreements o eliminate;
ITIC P E o o i " raerfi R _
incentive compensation in the form of performance = Tax gross-ups on severance benefits;

based restricted stock units, which vest over a three-year .
; z : ! 2 : * Tax gross-ups on perguisites;
pericd only upon the achievement of specific goals for
EPS and total sharcholder retum, With a three-year The ability of executives 1o voluntarily terminate, without
St PN e 13 o ¥
vesting period, we hope to more closely align our good reagon, their emplovment within 12 months of a change
Named Fxeoutive Officers” incentives with the long- i control and be entitled o severance benefits; anmd
term interests of shareholders # Mon-prosated performance-based equity awards upon 4

I.'I'I.ill1}_!l_‘ mn control contimgent on aciual COMpaEny ]'II.‘FlI'!II'IH.'lI'ICIL‘.

¢ Clawback Policy ¥ Lack of Gross-Up
We have a Bonus Recoupment Policy which provides For those Mamed Exccutive Officers covered under
our Board with authonty o recover a bonus or other the Defined Benelit Pension Plan, we provide
imcentive pivout paid to any excoutive officer in the supplemental henefits onby to the extent that there
evenl there is a material restatement of the Company s have been reductions in benefits due to imitations
financial results under the Intemal Revenue Code,

¢ Rigorous stock ownership guidelines ¢ Hedging Prohibition Policy
Mamed Exccutive Cfficers are required to own certain Chur policy prohibits our Dircetors, Named Excecutive
mufrrmn amount of stock depending upon ther salary, Cificers, and other ke executive ofTicers from
as described on page 43 hedging the economic interest in the Company

securities that they hold.
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v Responsible Employes Uwnership ¥ Internal Pay Equity
We prohibit Company personnel. including the Named We consider a person’s responsibilivies, skill level,
Executive Officers, from engaging in any short-term, and effort in relation to other similarly-situated
speculative transaction with respect to Company Mamed Executive Officers when making
secunties, including purchasing securities on margin, compensation determinatien.
engaging m short sales, buying or selling put or call
opticns, and trading i options.

¢ A Wellk-Informed Compensation Committee ¥ Independent compensation consultant

We encourage you to read this Compensation Dismussid Analysis for a detailed discussion and aiglyf our executive
compensation program, including information abdetfiscal 2014 compensation of the Named Exec@ificers.

Review of 2014 Advisory Vote on Executive Compensan

At our 2014 Annual Meeting, our shareholders haddpportunity to provide an advisory vote on thmpensation paid to our
Named Executive Officers, or‘say-on-pay’vote. Over 94% of the votes cast by our sharehsidere in favor of the compensation provi
to our Named Executive Officers. Accordingly, then@pensation Committee generally believes that seishits affirmed shareholder support
of our approach to executive compensation and didelieve it was necessary to, and therefore didmake any significant changes to our
executive officer compensation program or pay fenfgrmance philosophy solely in response to the Mot addition, in recognition of the
shareholders’ majority preference expressed a2@ié meeting, the Compensation Committee recomnaeade the Board approved an
annual non-binding “say-on-pay” vote to occur & theeting (see page 60), so that any shareholdeents about executive pay can be
acknowledged and considered in the timeliest mariter Compensation Committee will continue to cdasthe results from this year and
future advisory votes on executive compensation.

Responsibility for Executive Compensation Program

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

Compensation Philosophy and Objectives

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

The Company believes that it is important to mamémnsistency in our compensation philosophy dnjdatives, although it is
sometimes necessary to adjust certain programsoa®mic and business conditions change. Even thealgle creating performance by the
executive officers of the Company does not alwagsdiate into an immediate appreciation in the Camg{s stock price or net income
performance, the Board believes that executive gemant made significant progress in 2014 in marmgtjia Company.

e In 2014, full year net income increased 2.7% oWErnet income
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* Net interest income, which comprises approxima®®§6 of 2014 revenue and is the most significantmament of the Compa’s
earnings, increased over 15.4% over 2(

» The Company successfully completed several acoprisitlt closed on its acquisition of Tower FinadcCorporation, Fort Wayne,
Indiana, on April 25, 2014; United Bancorp, IncnmdArbor, Michigan, on July 31, 2014; LSB Financtdrp., Lafayette, Indiana, on
November 1, 2014; and Founders Financial Corpararand Rapids, Michigan, on January 1, 2015. Getiom of these acquisitior
enhanced the Compé’s position in several desirable marki

The improvement in the Company’s performance wasaoily driven by the contributions from the Companfiscal 2014
acquisitions, combined with improved credit quaéityd low cost funding sources.

The Board intends to continue to reward managepenfibrmance with cash and equity compensation basedphilosophy and
belief that the strong operating fundamentals e@ompany will be reflected in earnings growth amdntual stock price appreciation. It is in
this context that certain actions were taken byBbard to reward executive management for 2014opmdnce and to establish incentive
goals for 2015.

Role of Executive Officers in Compensation Decisian

The Compensation Committee reviews, approves, ecammends to our full Board each element of comgtemsfor each
executive officer reporting directly to the Chietdeutive Officer, including all Named Executive ©#rs. The Compensation Committee
considers the recommendations of the Chief Exeeufficer in determining the base salary, annuaginiive compensation and long-term
incentive awards for each of the executive officgrthe Company other than the Chief Executive ¢@ffj but ultimately the Committee ma
all determinations in its discretion as to finaymaitcomes. Together with the Compensation Comeittar Chief Executive Officer annually
reviews the performance of each of our other exeeufficers, the compensation of each executifieaf, including base salary, annual
incentive compensation and long-term incentive d&zand makes recommendations to the Compensatimmizee regarding the
compensation of those officers for the followinggerhe Compensation Committee Chairman annualigwes our Chief Executive Offices’
compensation with representatives from Pearl M&PBartners (in conjunction with an annual perforeeaneview led by the Company’s
non-executive Chairman) and makes recommendatiothetCompensation Committee regarding the Chiethtive Officer's compensation
for the following year. The Chief Executive Officernot involved in the final determination regaglihis own compensation, and all
decisions with respect to the Chief Executive @fifis compensation are made in executive sessitied€ompensation Committee, without
the Chief Executive Officer present.

Committee Procedures

In 2014, the Compensation Committee engaged PezyeM& Partners (“PM&P”)a nationally recognized compensation consu
firm, to assist it in evaluating our executive ca@ngpation program. During the year ending Decembg?@14, PM&P’s services to the
Company were limited to those provided to the Camspgon Committee in connection with its decisionscerning executive compensation,
and those provided to the Governance Committeernimection with its decisions concerning outside=Blior compensation. The
Compensation Committee reviewed its relationshifn WiM&P and concluded that PM&P was independentfealof any conflicts of
interest in regard to the advice it provided thenpensation and Governance Committees.

The following is a description of the services PMgi®vided to the Compensation Committee to agsistdastablishing
compensation for the Named Executive Officers ahéromembers of management for 2014:

» assessed the competitiveness of our compensatiageas for executive officer
e analyzed our business performance ove-year and thre-year periods; an

» evaluated the relationship between executive affiey and our performanc
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In examining our business performance, PM&P focused

growth in fully-diluted earnings per shar&pS”)
net income growth

return on average equity

return on average assets

revenue per share growth

non-performing loans ratio

total shareholder retul

book value per share

net interest margin
non-interest income growth
deposit growth

asset growth

net charge-off ratio
market/book ratic

In evaluating the competitiveness of our compensdévels for Named Executive Officers and othentbers of management,
PM&P gathers pay and performance data from a peepgof publicly-traded financial services compartieat includes a broad
representation of regional banks within the Com{mmggion of operation and which are similar ineissze to the Company. PM&P selects
the peer group with input from the Compensation @ittee. The Compensation Committee considers the greup data when evaluating
compensation for all of the Named Executive Offic@the composition of the peer group may be amefrdetlyear to year to take account
of mergers, acquisitions, and other changes theera@ompany more or less appropriate for inclusithe Compensation Committee has at
times in the past removed companies from the peempgbecause the companies’ asset sizes were ddsntled Compensation Committee to
not be representative of the other companies igthep and in excess of the Company’s asset sme2®1.4, PM&P recommended that the
Company continue to use the Peer Group used b@dhgpany in 2013.

Under SEC disclosure rules, companies generally érecutive compensation disclosure to their nigily compensated
executive officers. To determine competitive paytfese positions, PM&P uses data from publiclgdidlocuments as well as data from its
proprietary market surveys. For the remaining eliees, PM&P uses data from its proprietary marketsys only. The market surveys
include a broader range of companies and do neige@ompany-specific information. The survey datased as a general reference and is
one of a number of factors considered in deterrgimihere pay is actually set.

For 2014 compensation decisions, our publicly-tdageer group consisted of the following 31 compamibich had asset sizes
ranging from $4.5 billion to $24.3 billion, withraedian asset size of $11.4 billion:

1stSource Corporatio First Merchants Corporatic Renasant Corporatic

BancFirst Corporatio First Midwest Bancorp, Inc S&T Bancorp, Inc

BancorpSouth, Inc. FirstMerit Corporation Susquehanna
Bancshares, In

Bank of Hawaii Corporatio Fulton Financial Corporatio Trustmark Corporatio

Chemical Financial Corporation Glacier Bancorp, Inc. UMB Financial
Corporation

Commerce Bancshares, It Heartland Financial USA, In United Bankshares, In

Cullen/Frost Bankers, Inc. IBERIABANK Corporation Valley National
Bancorp

F.N.B. Corp. MB Financial, Inc. WesBanco, Inc

First Commonwealth Financial Corp. Park National Corp. Wintrust Financial
Corporation

First Financial Bancor Pinnacle Financial Partners, I

First Interstate BancSystem, It Prosperity Bancshares, Ir

On July 17, 2014, the Compensation Committee rexiktlie peer group listing with PM&P. Following tteview, the
Compensation Committee approved changes to thegpegp at its October 16, 2014 meeting. The chaimgtee peer group size were driven
by the growth in the Company’s asset size. The Garsgtion Committee, upon recommendation from PMdermined that the smallest
banks in the above peer group should be removedeghaiced by banks with asset sizes similar tadQtwpany’s. The Compensation
Committee removed six banks from the above lisesat group: S&T Bancorp, Inc. andtl Source Corponadiecause of their small asset
size; Pinnacle Financial Partners, Inc. becausastthe smallest bank outside the Company’s faatgrieartland Financial USA, Inc. due to
differences in consumer lines; and First Interstate
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BancSystem, Inc. and Glacier Bancorp, Inc. duestiggaphic location. The Compensation Committee @diste Midwestern banks, includii
Associated Banc-Corp, TCF Financial Corporatioiyd&eBancorp, Inc., TFS Financial Corp and FlagB&mcorp, Inc. Three other banks
similar in asset size to the Company but not inMligwest were added — National Penn Bancshares, $iotith State Corporation and Home
Bancshares, Inc. PM&P has agreed that the newlfigroed peer group was appropriate for the Compapgy and performance
benchmarking for 2015.

In making its recommendation to the Compensatiom@itee regarding executive officer compensatidi&P typically reviews
the compensation practices and performance oféke gpmpanies and discusses our performance atelgstr objectives with our Chief
Executive Officer, Chief Financial Officer, Assomeé&Engagement and Integrations Officer and Chisk Rifficer. Before the beginning of
each fiscal year, PM&P provides the Compensatiom@ittee with a detailed written report regarding executive compensation structure,
its competitiveness relative to the peer group camgs, and the alignment of our executive pay thithCompany’s performance.

In preparation for the evaluation of 2014 compensaand development of the written report, PM&Pieged the business
performance of the Company and the peer companarsome-year and thregear periods through the end of 2012, as well agpted result
for 2013, and evaluated the alignment of pay amfbpmaance.

In a report delivered to the Committee in Janu&iy4 PM&P reported the following results:

Company Performance Relative to Peers Based on Unigated Performance Measures

Company Performance Relative to Peers Based on Unweighted Performance Measures
One Year Performance Relative to Peers  Three Year Performance Relative (o Peers

22 39* Percentile 61" Percentile
0130Q03YTD 49= Percentile 64" Percentile

As part of its written report, PM&P reported thla¢ tCompany’s targeted compensation levels werhtsligelow the relevant
market benchmarks. PM&P noted the following reswith respect to compensation relative to peers:

Company Compensation Levels Relative to Peers

Company Compensation Levels Relative to Peers

Relative to Peers Percent of Median
Actual Total Cash Compensation Felow Median 91%,
Long-Term Incentives Below Median G4
Total Direct Compensation Below Median 92%

PM&P’s review evaluates overall compensation as asgkach significant component of compensatiogvdiuates whether the
compensation structure continues to provide theggiate incentives and alignment of executiveceffs’ interests with those of our
shareholders. PM&P meets with the Compensation Gtieerto discuss its written report, answer questi@and discuss issues that require
further study.

The Compensation Committee considers the informatiovided by PM&P, including compensation reparisl PM&P’s
recommended best practices as a baseline for issiiall targeted total compensation, principal conga¢ion components, and determining
the allocation of total potential compensation comgnts for each Named Executive Officer and otiecuatives in the Company. In general,
we seek to establish total compensation, basdeslannual incentive compensation, and long-teguitg incentive compensation for each
position at or near the median for the peer grduprgeted performance is achieved, and at or tiea75" percentile of the peer group, if
exceptional performance is achieved. The Compeams&ommittee also seeks to allocate potential tmaipensation among base salary,
annual incentive compensation, and longer-termnitiee compensation in proportions that reflect mreup practices.
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Executive Compensation for 2014
Components of Compensation. In establishing the 2014 compensation for our etteewfficers, the Compensation Committee:

» analyzed the compensation levels of comparableutixvecofficers in the peer grou

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

e assessed our executive offi¢ performance; an

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

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

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

In general, we strive to target the percentagedhah of these components bears to the total casapien for our executive officer
group as a whole, assuming the achievement oftedgeerformance, to approximately the correspongargentages for the peer group.

In structuring our long-term incentive awards to @EO and the other Named Executive Officers, welemsize the use of
performance-based equity awards. In fact, 100%®QEQ’s long-term incentive awards are performaased, and 75% of the long-term
incentive awards for to other NEQ's are performabased. For 2014, performance-based equity awamtesented a significantly greater
percentage of our executives’ long-term incentimpensation than was the case for our peer groapmmle. According to PM&P’s report,
the following chart represents each element of amaption and the corresponding percentage ofdotapensation represented by each
element for our peer group for the Named Execu@ifficers’ compensation for 2014:

Percentage of Total Compensation for the CEQ Percentage of Total Compensation for the other NEOs
(Peer Group Pay Mix) (Peer Group Pay Mix)
Stock Options Stock Options
15 1% | 3:5%
Service-Based Equity X SEW""E'%HSE':] ﬁ‘?‘“”’f"'
Awards 18,75 Awards 14.6% Ly i
Basze Salary Base Salary
-~ 32.2% = AE
Parformanca- ——
Based Equity Awards
Parformance- 11.0%
Based Equity Awards ) L
14 6% I -
¥, Annual Incentive
Annual Incantve 27 4%

29.4%
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The Company'’s allocation for 2014 for the Chief Extve Officer and the other Named Executive Officeas:

Percentage of Total Compensation for the CEOQ Percentage of Total Compensation for the other NEOs
{ONE Pay Mix) (ONE Pay Mix)

Service-Basad Equity
Awards 7.0%

Basa Salary ‘
31.1% Performante- ———
Based Equity Awards
21.1% ‘

Annual Incentive _
23.9%

Basza Salary

Parlormance- A7 5%

Based Equity Awards -
45.0%

[/

Annual Incentive
23.9%

The actual mix of these components for each indai@xecutive officer varies, depending on our ex&bn of the executive
officer’s responsibilities, the percentage of tReautive officer's compensation that should besk, rand the reasonable potential
compensation in light of that risk. Additionalljxzet pay mix data set forth in the above chart ferNlamed Executive Officers other than the
Chief Executive Officer is represented in the aggte as each Named Executive Officer does not theeveame pay mix.

The only elements of our executive officers’ comgaion that we pay in cash are base salary anchhmoentive compensation.
For 2014, we paid the following cash compensatioour Named Executive Officers:

2014 Executive Officers’ Cash Compensation

2014 Executive Officers’ Cash Compensation

Annual Incentive Total Cash
Mames Baise Salary (5] Compensation (1) 43} Compensation (5)

Robert G. Jone 650,000 498 469 1,148,469
President and Chief Executive Officer
Christopher A. Wolking 154,107 181,037 535,144
Semor EVP and Chief Financial OMcer
Daryl D. Moore 03,430 146,443 449 RT3
EVP and Chief Credit Officer
Jumes A, Sandgren 329,054 176,455 505,509
EVP and Chief Banking Officer
leffrey L, Knight I08.703 142,042 450,745
EVP and Chief Legal Counsel

(1) The Annual Incentive Compensation was earned in 2004 and paid on March 6, 20135,

Base Salary. Base salary is the only component of compenséiiahis not subject to the achievement of perforeeaor vesting
criteria. Base salary is designed to provide adfilevel of cash compensation for performing th@oesibilities associated with an executie’
position. We establish base salary ranges for each
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position based on the ranges for similar positatnsther peer group companies. In general, we téage salary ranges near the median for
the peer group. We review base salaries annuatlywenadjust them in April of each year to take iabcount such factors as market changes,
changes in duties, individual performance, and Bgpee.

In assessing Mr. Jones’ performance for 2014 cosgt@n decisions, the Compensation Committee cereitthe role Mr. Jones
played in selecting and leading the management bedts1 2013 strategic, operational, and finanpiaiformance. The Compensation
Committee determined that Mr. Jones’ leadershijssoth within the Company and as a leader inbaeking industry were significant
contributors to the Company’s success during tlae. yéowever, Mr. Jones proposed, and the Compems@ommittee agreed, that he would
not receive a salary increase for 2014.

In assessing the performance of Messrs. Wolkinggieland Knight, Mr. Jones subjectively evaluatesirtbontributions to the
strategic, operational and financial performancthefCompany in 2013. Messrs. Wolking, Moore anégKknmet or exceeded Mr. Jones’
subjective performance expectations in 2013 anddas his recommendations, the Compensation Coswriiitreased their base salaries.
Mr. Sandgren’s base salary was adjusted in 201&dbais the recommendation of PM&P and Ms. Murphg,ftrmer Chief Banking Officer,
who Mr. Sandgren reported to until Ms. Murphy’snernent in June 2014.

Annual I ncentive Compensation. Our practice is to award cash incentive awardeth@n our achievement of pre-established
objective performance goals. The objective of awar@nnual incentive compensation is to rewardtsteosm financial and operational
performance. The Amended and Restated 2008 Inee@tvnpensation Plan, which includes the Short Tlaoentive Compensation Plan or
“STIP”, and which was approved by shareholdersdib2? is intended to be our primary vehicle for adirmg such incentives. The STIP does
not preclude us from making discretionary bonuspents or special awards to STIP participants oeitsfdhe STIP. In establishing
performance goals for 2014, the Compensation Cotaenihade a determination to exclude the finangighkict of any acquisitions that
occurred in 2014, including any one-time chargeseiated with acquisitions that occurred duringytbar.

The amount of cash incentive payments under th® $Tibased entirely on the achievement of the ksitalol performance goals.
These payout levels are determined by the Compgengabmmittee after reviewing peer and survey gataided by PM&P. The percentage
payout levels are consistent with the payout lepeld to similarly situated executives within then@pany’s peer group.

The 2014 STIP contains targeted annual incentimdspaovides an opportunity for participants, inéhgithe Named Executive
Officers, to earn between 50% and 150% of thegetbopportunities provided certain performanceshoéds are met. The Compensation
Committee believes having a payout range helpssare pay for performance, and paying at 50% fasttold performance increases the
competitiveness of the plan and aligns it with nearllo payouts will be made for performance belowimum required performance. If 80%
of the targeted profitability measure is achiewvadjncentive payout equal to 50% of targeted irieenievel for each of the Named Executive
Officers will be paid. If the targeted profitabylimeasure is achieved, each of the Named ExecOfifieers will receive 100% of the target
incentive payout.
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In practice, the Compensation Committee makes rewamdations that the Board then approves or adjikesPerformance
Measures, as well as the weighting given to thesores, for the 2014 STIP for Messrs. Jones, Wolkimdy Knight included the following:

Messrs. Jones, Wolking, and Knight Compensation
Composition

Efficiency Ratio
5% N\

Met Charge-off
Ratio
15%

Corporate MNet
Income
To%

The Performance Measures for Messrs. Sandgren aodeMncluded:

Messrs. Sandgren and Moore Compensation
Composition
Efficiency Ratio

159 _\

Banking
Net Charge-off Budg&?ad
Ratio I'u'farg_an
50%

15%

Corporate Mel
Income
20%

The Compensation Committee chose the Performanesies of corporate net income and banking budgetedin because it
believes those Performance Measures properly fexesutive management on continuing to drive impnasets in the financial results of the
Company. The Compensation Committee chose to ateiain aggregate of 30% of the Performance Measuthe net charge-off ratio and
the efficiency ratio categories in order to ensxecutive management is focused on appropriatehagiag the Compang’credit quality an
to ensure executive management focuses on manegemses within the Company.

The Compensation Committee established the 20%hpal payouts to each Named Executive Officer. &fritle STIP, the target
incentive payout for the Chief Executive Officersmsstablished at 75% of base salary. The targenhfive payout for the Chief Financial
Officer and Chief Banking Officer was establisheé®@26 of base salary, and the target incentive pifgo the other Named Executive
Officers was established at 45% of base salary.nidsemum payout under the STIP is 150% of the targeentive payout.
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The 2014 STIP performance and payout results fadie Jones, Wolking and Knight were as followsulténg in a bonus payout
of 102.25% of target:

/ STIF 2014 Mearest Payout Performunce Weight i"uri'un'nunh

Target Results Ranges Lavel Percentage Fagtor
SOA001000  108%
Met Income  S95.001.000  $95286,000  S95.001,000  100% 100 T0% TILO0
SO 101000  wang
Efficiency 64.50% 67.3% 65% 15% 9.75%
Ratin
Met Charge 25 0.04% 15004 15% 22,50
Offs %
Tuotal
Percentage 102.25%
Earmed

The 2014 STIP Performance Measure performance aywlpresults for Messrs. Sandgren and Moore wefell@ws, resulting in
a bonus payout of 107.25% of target:

/ sTIp 2014 Mearest Payout Performance Weight E'l:rﬁrrma:h
Target Results Ringes Luvel Fercentags Factor

Eog 900,000 105%
Met Income BO5 007 000 SO5. 2E6,000 505 00010000 100, 1007 0% 20,000
93, 101,000 5%
Efficiency fd. 500 67 3% h5% 15% 9.75%
Ritio
Met Charge 2% 1.04%, 150% 15% 27 500
{ ]‘ﬂ“‘- 4
Banking 216,322.000 5227001000 1% % 55.00%
Bodgeted
Margin
Total

Percentage 17.25%
Earmed —

Percentage amounts under the caption “Performaac®i in the tables above reflect the overall patage of annual incentive
compensation earned with respect to each metec gifting effect to the weighting factor appliedthe metric and the performance level
achieved for that metric. The “Total PercentagenEdtis the sum of the Performance Factors for all regtiThe results for 2014 in the tak
above exclude the financial impact for the follogvicquisitions (also excluding otieie charges): Tower Financial Corporation whiobsek
on April 25, 2014, United Bancorp, Inc. which cldsen July 31, 2014, LSB Financial Corp which closedNovember 1, 2014, and Founders
Financial Corporation which closed on January 1,520
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Long-Term I ncentive Compensation. We believe that stock ownership by our execubiffieers is an important tool for aligning
their interests with those of our shareholders diverdong-term. Therefore, our long-term incenteepensation consists entirely of equity

compensation awards. The Amended and Restatedl@088tive Compensation Plan, which was approveshayeholders in 2012, is our
primary vehicle for providing equity compensation.

In 2014, the award mix for the Chief Executive ©&fi under the Amended and Restated 2008 Incentivep€nsation Plan was
entirely performance-based (i.e., 100% of the valwarded consisted of performance-based restrttaik units), as illustrated below:

Chief Executive Officer Long-Term Incentive Compenation

Chief Executive (MTicer Long-Term Incentive Compensation

Internal Measore: 25%,

Performance-Based Restricted Stock Units: 1Y

External Measure: 75%

Fevtal sharehobder retum relativee 1o the peer group measured oveed
a threg-year performance period ending December 31, 2016,

The awards for the Named Executive Officers (othan the Chief Executive Officer) under the Amendad Restated 2008
Incentive Compensation Plan consisted of a comibimatf Performance-based Restricted Stock UnitsSemdicebased Restricted Stock. T
majority of the value awarded (75%) consisted afd*mance-based Restricted Stock Units, as illtestidelow:

Other Named Executive Officer's Long-Term IncentiveCompensation

Oher Named Executive Officer’s Long-Term Incentive Compensation

Internnl Measure: 33%,
Compounded nnnsal growth e in earnimes per share mepsured
wver o three-vear performonce period ending Decemnber 31, 2006

Performanes-Bused Restricted Stock Units: 75%
External Measure: 67%
Tuoal shoreholder return relative to the peer group measured over a
three=year performance perod ending December 31, 20046,

Three-Year Annual Vesting: 100%:

Service-Based Restricted Stock: 25% Thee restracted stock will vist in theee approxemately equal annual

inatniliments over & three-year perod ending Febeuary [, 2007,

Each of these forms of award encourages executivese their best efforts to increase the valusuofstock, since the value of the

awards increases with the value of our stock. biitemh, because an executive officer’s right toaavard generally vests over time, such
awards provide a valuable retention tool.

Our practice is to determine the dollar amountfity compensation that we want to provide, basedansultation with the
compensation consultant who advises the Compens@tmmittee concerning current market practicegelmeral, we seek to pay equity
incentive compensation that approximates the mediaour peer group, if targeted performance isexdd and the 78 percentile for our
peer group, if maximum performance is achievedettommending equity compensation awards for anuixes the Compensation
Committee considers previously granted but nonegeatvards, but it does not generally consider gquit
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ownership or previously vested awards. The CompgEms&ommittee typically makes recommendations rdigg equity compensation
awards at its first meeting in January, dependjmgnuthe availability of the financial results ftvetpreceding year. Typically, these award:
then approved or adjusted by the Board at its medting. We make the awards as early as practicakie year and communicate them to
executive officers so that the incentives will ®Wwn as early as practicable, thereby maximizimgy thotential impact. We make equity
awards after financial data for the preceding ygawailable, because this information enable®uefine our expectations for the current
year. The proximity of any awards to earnings ameements or other market events is coincidentadledspecial circumstances, such as
employment of a new executive or substantial prasnadf an existing executive, the Compensation Catemmay award equity
compensation at other times during the year. Thapgamsation Committee did not make any special grainéquity incentive compensation
to any Named Executive Officer in 2014.

On January 23, 2014, we granted performance-basédcted stock units and service-based restritimek to the Named Executive
Officers (with the exception of the Chief Executi@éficer who only received performance-based ret&d stock units) pursuant to our
Amended and Restated 2008 Incentive Compensatam Phese awards are reflected on the Table on4fagetitled “Grants of Plan-Based
Awards During 2014.” The Compensation Committee Bodrd, in order to align the Chief Executive Odfis incentive compensation
directly with shareholder interests and to plac@%®f his equity compensation at risk, determirfed his equity compensation should
consist of performance-based restricted stock wittsno service-based component.

The allocations of equity awards granted by the @amy included significantly more performance eqaityards when compared to
the Company'’s peers as reported on the chartsges@8 and 34. The Compensation Committee awahéedght to earn shares to the
Named Executive Officers and certain other exeestivased on the performance of the Company in 20&8awards differed for each of t
Named Executive Officers and they were determinethb Compensation Committee, according to eadber’s salary level and based on
competitive survey data provided by PM&P. The awaxgre not based on individual performance.

Performance-Based Restricted Stock Units. The Compensation Committee continued the usestficted stock units in 2014
because the use of restricted stock units simgpltfie administration of the performance awardshases are not actually granted until the
of the performance period and dividends are nat paithe units until the units vest into earnedeafiadn general, our executive officers will
not earn performance-based restricted stock unlesa we meet prestablished objective performance criteria forghgformance period, a
the executive officer remains employed throughbatferformance period and any required servicegeri

The CEO only receives performance-based restriitatk unit awards. In 2014, the CEQO'’s performanageld restricted stock unit
awards were allocated between internal and extperébrmance measures as described in the chaaga 38.

The Committee allocated 75% of the award basedrorasure of total shareholder return to ensur€H®@'’s interests were close
aligned with shareholders. With respect to allogp25% of the award based on the internal meaglE® 8, the Committee considered the
importance of focusing the CEQ’s attention on eagaigrowth of the Company.

In 2014, the Named Executive Officers (except fier CEO) received awards of performameesed restricted stock units allocate
described below and shown in the chart on page 38.

Based on the recommendation of PM&P, the Commdttermined to weight 67% of the performance-basstticted stock unit
award to the external measure of relative totatedi@der return to ensure the officers’ interestserclosely aligned with the interests of
shareholders. The remaining portion of the perforceabased restricted stock unit award (33%) wasatéd to EPS to recognize the
importance of earnings growth.

The Named Executive Officers must be employed byGbmpany through the distribution date, which wicug after December 3
2016 and before March 31, 2017, in order to recaidéstribution of any 2014 performance-based iiett stock unit awards earned for
performance against either the internal or extemmedsures.
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For each restricted stock unit award, we have &skedal minimum, target and maximum performancelkvehe actual
performance level at the end of the performancegevill determine the percentage of units earmlunits will be earned if results are less
than the required minimum performance. If targetdsieved, all of the units awarded will be earnethaximum performance is achieved,
the number of units earned will multiply by 1.5.rB@d unites are converted to shares after the peafoce period has ended and actual re
have been evaluated relative to the re-establistirinum, target and maximum performance levels.

The financial performance measurement factor feriiternal measure award is the Compounded AnnuaitB Rate (or CAGR)
of the Company’s earnings per share measured adaiesnal goals over a three-year performanceopleffhis measure was chosen because
the Committee believes that earnings growth iggh priority and that sustained growth in earningénasult in the creation of value for
shareholders. For a minimum (25%) payout to ocowleu the earnings per share internal measure ad@rdjrowth must occur over the
three-year performance period. For targeted (1Q8#gdut to occur, earnings per share must grow 686 v three-year performance period,
and for maximum (150%) payout to occur, earningsspare must grow by 8% over the three-year meammteperiod.

Total shareholder return is our only external retatmeasure for determining performance-based eaitsed. For purposes of the
2014 award, we define total shareholder return iekvis measured against the peer group for thethear measurement period — as the
three-month average stock price for the periodrepBiecember 31, 2013 compared to the three-momttage stock price for the period
ending December 31, 2016 for the Company and tee ®mup. The three-month average stock pricebeilletermined by averaging the
closing stock price of each trading day duringttiree months ending on the applicable Decemben8iLiding adjustments for cash and
stock dividends. This measure was chosen becaesedimmittee believes it is the best means of ligjlérecutive compensation to
shareholder value creation over time.

Shares received from any earned performance-baséttted stock units must be held until the stoekership guidelines are met.
Dividends earned on vested shares accumulate dilméngerformance period, are paid in stock afterethd of the performance period and are
subject to the holding requirement.

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

Service-Based Restricted Stock. We grant service-based restricted stock for wari@asons: these stock awards create ownership,
which aligns the executive’s interests with thoketber shareholders; these awards contributedodtention of key employees, whose future
service is deemed essential to the ongoing suatéee Company. However, because service-basetctedtstock is not contingent on our
business performance, the value of the servicech@stricted stock award is substantially less tharvalue of the performantased portio
of the award. In general, with the exception ofidiwds, an executive officer will not realize vafoe servicebased restricted stock, unless
or she remains employed during the required sepacmd. If an executive officer terminates empl@nhon account of death, or terminates
without cause or with good reason following a cheimgcontrol of the Company, restrictions on trexktwill lapse. If the executive officer
terminates employment on account of disabilityesirement, he or she will be treated the same las dr she had continued employment.
service-based restricted stock granted in 2014wedt in three approximately equal annual instatite@ver a three-year period ending on
February 1, 2017. We pay cash dividends on setdsed restricted stock to our executive officersnduthe restricted period. The service-
based restricted stock must be held by the NamedEixe Officer until the stock ownership guideBrage met even if the restrictions have
lapsed.

In 2014, the Compensation Committee granted sehésed restricted stock to NEOs other than the Gxetutive Officer in orde
to encourage ownership of Company stock, aligrCheapany with Peer Group
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practices and to ensure the retention of key ekexofficers in the Company. Twenty-five percentlod total equity award for the Named
Executive Officers other than the CEO was in threnfof service-based stock in 2014. As noted presliguhe CEO’s long-term incentive
awards are entirely performance-based and do obtda any service-based restricted stock.

Retirement Plans. Until December 31, 2005, we maintained a traddlajualified defined benefit pension plan, knowrtte Old
National Bancorp Employe’ Retirement Plan (“Retirement Plan”). We froze fetirement Plan as of December 31, 2001, except fo
employees who were at least age 50 or who had &3 yé credited service as of December 31, 200-fAxcember 31, 2005, we froze the
Retirement Plan for all remaining employees. We atgintained a nonqualified retirement plan toaeplany reduction in benefits under the
Retirement Plan due to limitations on benefits uride Internal Revenue Code (“Supplemental Plavg.also froze the Supplemental Pla
of December 31, 2005. No executive officer willre&urther benefits under the Retirement Plan oiShpplemental Plan after 2005, although
benefits as of December 31, 2005, are preserved.

We continue to maintain a tax-qualified definedtcimution plan, known as the Old National Bancorpoyee Stock Ownership
and Savings Plan (“Savings Plan”), for eligible émgpes. The Savings Plan allows employees to medgx 401(k) contributions. Subject
to the conditions and limitations of the Plan, amptoyee will be eligible to become a participantted plan on the first day of the month after
completing one month of service. All active papaits will be eligible to receive a match of fiftgnts on the dollar up to the first 6% of
eligible compensation that is contributed to thempMe may also make profit sharing contributidmgur discretion. To receive profit shar
contributions for a year, an employee must havedifpleted at least 1,000 hours of service dutiegyear and (ii) been employed on the last
day of the year or retired on or after age 65, dedecame disabled during the year.

We also maintain a nonqualified deferred compeasailan, known as the “Executive Deferred Compeaosalan,” for a select
group of management employees designated by the@usation Committee, including our executive officéll executive officers are
eligible to participate in the plan. An executiiiaer may elect to defer up to 25% of his or hegular compensation, and up to 75% of hi
her annual bonus under the STIP, in which casdéferral amount will be credited to his or her pdaxcount. The Executive Deferred
Compensation Plan applies the same matching forthatés used for the Savings Plan. We provide hagccontribution credits under the
plan, reduced by any matching contributions underSavings Plan. In addition, we may provide disonary contribution credits to make up
for any reduction in discretionary profit sharingntributions under the Savings Plan due to InteRelenue Code contribution limits
applicable to tax-qualified retirement plans. We dot provide discretionary credits for 2014.

We credit an executive officer’s plan account vadrnings based on the hypothetical earnings afiastment fund consisting of
Company stock, the return on a recognized markiebirselected by the Compensation Committee, ondbiowtion of the two, as elected by
the executive officer. For the market index funé, wse a Bloomberg index, which approximates theatsl return associated with a
diversified high quality corporate bond fund. Ttaerengs credit under the Executive Deferred Comatims Plan could be in excess of
earnings that would have been credited using tpécaple federal long-term rate. Any excess eamiag reported in column (h) of the
Summary Compensation Table on page 46.

All amounts paid under the Executive Deferred Canspéon plan are paid from our general assets ensudject to the claims of
our creditors. Except in the case of financial egeacy, an executive officer’'s benefits under ttenphay not be distributed until after
termination of employment. In general, an executifficer may elect to receive his plan benefitalitump sum or in annual installments over
two to ten years.
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Employment Arrangements We have entered into employment agreements with ebithe Named Executive Officers with the
exception of Jeffrey L. Knight, who has an Amen@eaderance and Change of Control Agreement (reféoredllectively as “employment
agreement(s)” or “agreements”). The employmentegents were amended effective January 1, 201Yotade for:

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

» No Gros-up on Perquisites — There will be a continuatibbenefit coverage to be provided by the CompamyHte requisite
number of months. However, any tax resulting frowese payments will be the execu’s responsibility

* No Walk Away Provisior— The Company has eliminated the ability of thecexige to voluntarily terminate his or her
employment within 12 months of a Change in Contrithout good reason. The executive will continudawe the right to
terminate employment within 24 months of a Chamg€antrol with good reason and receive severandetrer benefits

» Treatment of Equity Awards — All grants of performea-based restricted stock and restricted stodk will vest upon the
closing of a Change in Control on a pro-rated basidetermined by the performance of the Comparth@nglosing date as
specified by the agreement. Grants of stock optiomsservice-based awards have “double triggettings.e., their vesting
will be accelerated only upon an involuntary or goeason termination of the executive followinglea@ge in Control.
Otherwise, the shares will vest according to tbéginal terms and condition

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

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

The employment and severance agreements also prisridhange of control severance benefits for éanimed Executive Officer.
The Company is required to pay change of contredismce benefits if, within two years following lsange of control (as defined in the
agreements), we terminate the Named Executive @fi@employment for a reason other than “CausehemNamed Executive Officer's
disability, or if the executive resigns within twears after a change of control after we have taketain actions detrimental to the Named
Executive Officer.

The Compensation Committee believes that the emptoy agreements, which include change of contrarsmce benefits, assure
the fair treatment of the Named Executive Offidarselation to their professional careers with @@mpany by assuring them of some
financial security in the event of a change of cainfThe change of control provision also protdéhtsshareholders of the Company by
encouraging the Named Executive Officers to comtittudevote their full attention to the Companyhwiit being distracted by
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the need to seek other employment following thengkeeaof control. The Compensation Committee estadtigthe change of control payout:
each of the Named Executive Officers after revigywpeer data and consulting with the Compensatianr@ittee consultant.

In the Committee’s view, severance benefits, inicigdn the event of a change-in-control, are caygint and operate as a form of
insurance rather than a principal component of asation strategy. In that regard, the Committess amt reduce or otherwise modify
compensation elements on the basis of eligibibityseverance benefits. The Potential Payments omifiation or Change-in-Control tables
on pages 55 through 59 and the discussion of thfoyment agreements beginning on page 52 set floetlestimated values and details of
termination benefits under various scenarios fohes the Named Executive Officers.

Perquisites and Other Compensation. Detailed information regarding other compensaisoprovided in note 5 to the Summary
Compensation Table on page 47. In general, weugetteat perquisites should not constitute a consetipl portion of any executive officer's
compensation. The Company makes available to timeea&Executive Officers financial counseling sersiteassist them in obtaining
financial planning advice. This benefit is providedhe executives, but the executives pay anylteexon the benefit.

James Sandgren received a country club memberébigaace of $12,540 for business development puepoa cell phone
allowance of $840 and an executive physical vahtefil,408. No other executive received perquisitexcess of $10,000 in 2014. Moreo
certain of the perquisites provided to executiviicefs also provide a benefit to us. For examptecative physicals, which we require
annually for the CEO and every other year for ttieoNamed Executive Officers, help us to assuaedhr executive officers do not
postpone addressing health issues that could liesgrieat cost to us in lost productivity and cadetreatment costs.

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

Target Ownership

Position or Salai Guideline

Chief Executive Office 5x salary in stock or 200,000 sha
Chief Operating Office 4x salary in stock or 100,000 sha
Salary equal to or greater than $250, 3x salary in stock or 50,000 sha
Salary below $250,00 2x salary in stock or 25,000 sha
Salary equal to or less than $150,( 1x salary in stock or 15,000 sha

As of December 31, 2014, each of the Named Exez@ificers has met the stock ownership guidelimgirement for ownership.

For purposes of the guidelines, vested in-the-mamipns, unearned performance-based restrictedt stats, unvested service-
based restricted stock and phantom shares in thguddified Deferred Compensation Plan are takemactount. The Named Executive
Officers have a significant number of outstanditugk options that are not currently exercisable laasked on results to date, it is possible that
not all of the performance-contingent awards walldarned.
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Executive Compensation in 2015

In January 2015, based on results of a review kgu@ive management of the compensation progranCénepensation Committee
approved certain changes to the program whichhgilkeffective in 2015. In this review, the CompeimsaCommittee considered the balance
between short and long-term incentives, cash vestaus, revenue and risk metrics and absolute @lative Performance Measures and
considered the time horizon of payments versus.risk

The Compensation Committee and Board first recaghthe improvement in financial results in 2014rd@2@13, compared to pee
Performance of the Company for the three-year geticough 2013 and through the third quarter of&2@bmpared to peers, was at the62
percentile and the 48 percentile, respectively. Chenpensation Committee noted, however, that thasea slight misalignment of
executive compensation with total cash compenstistrbelow the median of the peer group. The Cateminoted that the misalignment
was due to the impact of lower base salaries ageétaash incentives positioned slightly belownterket median.

In 2015, the Compensation Committee agreed withagament’'s recommendation to continue the appraaeart long-term
equity incentive awards adopted in 2012.

The Chief Executive Officer’s long-term equity adan 2015 consists solely of performance-basedicéstl stock units. The
purpose of awarding 100% of the Chief Executiveig@ffs stock award in performance-based restristedk units is to ensure his interests
are totally aligned with the interests of sharebadd Twenty-five percent of the CEO’s award willd@sed on earnings per share growth and
75% will be based on total shareholder return ingdetb peers, both measured over a three-year npeafuce period.

In 2015, our long-term equity awards for the Narkedcutive Officers (other than the Chief Execut®fficer) will be allocated as
follows:

75% performance-based restricted stock units; and
25% service-based restricted stock.

These weightings are the same as in 2014, anceti@yre that most (75%) of an NEQO'’s long-term inwentompensation must be
earned for performance.

The performance measure for the internal meas@% & the performance-based award) will be the Coms compounded
annual growth rate in earnings per share measga&dst internal goals over a three-year performgecod. The performance measure for
the external measure (67% of the performance-baseadd) will be total shareholder return comparefdders over a three-year performance
period.

The Compensation Committee and Board agreed teaserthe base salary for 2015 for the CEO in retogrof the strong
financial progress of the Company in 2014, the FactJones had not received a base salary incirasven years, and the recognition of the
advancements made in the Company through the agibguisf four banks in 2014 to position the Compdaoryaccelerated growth in higher
growth markets. The other Named Executive Officees or exceeded Mr. Jones’ performance expectatriZd14, and based on his
recommendations, the Compensation Committee inedethe base salary of each of the Named Execufifiee® between 2 and 4 percent,
with the exception of Mr. Moore, who received norgase since his salary was within the targetegerfor comparable positions within the
Company'’s peer group.

Management recommended, and the Compensation Ctereraitd Board agreed, to make certain changes twagh incentive pla
of the Company for 2015 in order to reflect theaw of emerging best practices and to better atigentive pay opportunities with peers.
Specifically, the Compensation Committee approvehges to the annual incentive compensation oppitytior the CEO to better align his
incentive opportunity with Peer Group practices. Mimes’ STIP percentage opportunity for 2015 Rellincreased from
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75% of his base salary to 90% of his base saldrgrifet is achieved. The Compensation Committeeralde changes to the STIP
Performance Measures for the Named Executive Qfitzealign all the Named Executive Officers to gten with the same Performance
Measures. In 2015, all of the Named Executive @ffowill participate in the STIP comprised of tbldwing Performance Measures:
Corporate Net Income; Net Charge-Offs; Fourth Qaragfficiency Ratio. In an effort to continue thegress the Company has made in
Diversity, the Compensation Committee also grathedCEO the discretion to reduce any STIP earn@@1% by up to 10% in the event the
CEOQ, in his discretion, does not believe the Exgeutlanagement Team is sufficiently championingddgity within the Company’s culture.

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

* Anindependent compensation consultant and indegermunsel who report directly to the Compensafiommittee and
provide no services to the Company other than thels¢ging to the Compensation and Governance Caiee'stdecisions
concerning executive and outside Director compésge

» Significant stock ownership guidelines that aligle@utive! interests with those of our shareholdt

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

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

» Compensation policies and practices designed tmdiage excessive risk-taking, including the assens of performance
across multiple dimensions and metrics, the useuwfi-year performance periods and, as discussedeatthe adoption of
stock ownership guidelines an¢clawbacl” policy.
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2014 Summary Compensation Table

The following table provides information regardicgmpensation earned by our Chief Executive Offi€érief Financial Officer,
and the three other executive officers employeti@end of 2014 who were most highly compensatedda4.

Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Name and Stock Option Incentive Plan Compensatia All Other
Principal Salary(1 Bonus Awards(2 Awards Compensation(: Earnings (4) Compensation (! Total
Positior Yeal ®) ® ©® ®) ®) ®) ®) ®)
(@) (b) (c) (d) (e) ® (@) (h) 0] (0)
Robgrt G. Jones ; ) ] 201¢ 650,00( 1,978,03
President and Chief Executive Officer 0 793.79. 0 498,46¢ 0 35.77¢
201z 650,00( 0 911,55: 0 586,21¢ 180,59¢ 32,587 2,360,95.
201z 650,00( 0 651,47! 0 521,62! 4,45¢ 20,27¢ 1,847,82i
Chri_stopher A. Wolk_ing ] ) ] 201¢ 354,10
Senior EVP and Chief Financial Officer 0 234.56. 0 181,03 1157; 13.87; 795.15:
201z 342,06¢ 0 247,80( 0 185,10: 17,69( 16,79¢ 809,46(
201z 326,02: 0 212,53! 0 156,98( 12,20( 15,91 723,64¢
Daryl D. Moore 201< 303,43(
e e 0 156,371 0 146,44 247,21« 18,52« 871,98
201z 299,05¢ 0 185,86: 0 143,84 14,72« 14,17: 657,66.
2012 299,05¢ 0 118,07 0 163,88: 211,87: 16,94¢ 809,83
James A. Sandgren 201¢ 329,05
EVP and Chief Banking Officer 0 130,31 0 176 45! 12,310 26,60- 674,73!
201z 275,04¢ 0 123,90( 0 134,29¢ 13¢ 24,49: 557,87.
2012 266,69¢ 0 70,84¢ 0 119,48: 7,262 24,48¢ 488,77t
Jeffrey L. Knight 201¢ 308,70:
EVP and Chief Legal Counsel 0 156,371 0 142,04; 27,509 17,147 651,86(
201z 296,83( 0 185,86. 0 142,77" 15¢ 13,66 639,29:
2012 286,13¢ 0 118,07 0 122,46 20,68: 12,68¢ 560,05:

(1) Base salary increases for Named Executive @Hiare effective in the first pay of April duritiie calendar year.

(2) Stock awards included in Column (e) consisirelyt of service-based restricted stock and peréoroe-based restricted stock units granted undedimaended and Restated 2008
Incentive Plan. The grant date value of the awerds determined under FASB ASC Topic 718. Forquatnce-based restricted stock, the grant date valbiased on the number of units
that would be earned at target levels of perforraaiibe value of the award assuming the highest &fygerformance conditions are achieved for th#2®013 and 2014 awards would
be: Robert Jones ($1,302,950, $1,367,327 and $8538)) Christopher Wolking ($371,070, $339,550 &8d8,884); Daryl Moore ($206,150, $254,680 and $289); James Sandgren
($123,690, $169,775, and $177,158); and Jeffreghtn($206,150, $254,680 and $212,589). For the rumbshares of service-based and performance-bastitted stock awarded in
2014, see the Grants of Plan-Based Awards Table.

(3) These amounts represent incentives that weneéainder the Company’s STIP. 2014 incentive ansoare for 2014 performance, but were not approvezhid until 2015.

(4) This amount is the increase of the actuariesent value of the executive’s benefit under cazdn defined benefit plans, plus the amount ottezutive’s earnings credit under our
Executive Deferred Compensation Plan in exceskeoéarnings that would have been credited usingfbécable federal long-term rate, with compoundias described by Section 1274
(d) of the Internal Revenue Code).

The 2014 Change in Pension Values and Non-Qualbiefgrred Compensation “excess” earnings were: Rdoaes ($0 and -$27,704); Christopher Wolkingl($I2 and -$246); Daryl
Moore ($234,127 and $13,087); James Sandgren @12yid $129); and Jeffrey Knight ($27,427 and $165)

The 2013 Change in Pension Values and Non-Qualbieigrred Compensation “excess” earnings were: Rdioees ($0 and $180,596); Christopher Wolking 835 and $17,690); Dar
Moore (-$88,279 and $14,724); James Sandgren ¢5%id $139); and Jeffrey Knight (-$11,089 and $159
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The 2012 Change in Pension Values and Non-Qualbieigrred Compensation “excess” earnings were: Rdoaes ($0 and $4,454); Christopher Wolking ($8,6nd $3,572; Daryl
Moore ($195,604 and $16,271); James Sandgren @anid $146); and Jeffrey Knight ($20,530 and $152).

(5) The amounts specified in Column (i) include fiblkowing: perquisites, company contributions &fided contribution plans, cash dividends on retgtd stock and life insurance
premiums.

Company
Contributions ti
Perquisites & Defined Cash
Other Person Contribution Dividends on Life Insuranc
Name Benefits (a) Plans (b; Restricted Stoc Premiums (c Total
(%) (%) (%) % (%)
Robert G. Jone 0 35,14¢ 0 624 35,77:
Christopher A. Wolking 1,40¢ 7,80( 4,107 557 13,87:
Daryl D. Moore 1,35:¢ 13,90% 2,780 477 18,52«
James A. Sandgre 14,78¢ 9,21« 2,052 54¢ 26,60:
Jeffrey L. Knight 2,22: 11,65( 2,781 487 17,14°

(a) James A. Sandgren received a country club meshipeallowance of $12,540 for business developmantoses, a cell phone allowance of $840 and eoutixe physical valued at
$1,408.

(b) Company Contributions to Defined Contributidar® include $7,650 and $27,499 to the Old Nati@zaicorp Employee Stock Ownership and Savings &tdrthe Old National
Bancorp Executive Deferred Compensation Plan réisedg for Robert Jones; and $7,669 and $6,23®fanyl Moore; and $7,800 and $3,850 for Jeff Knjghspectively to those same
plans.

(c) The listed executive officers receive group ibverage equal to two times base salary, whetbas employees receive coverage of one timesdsdagy. The amounts in this column
are the premiums for the executive officers’ cogera
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Grants of Plan-Based Awards During 2014

All
Other Grant
Stock All Other Date
Estimated Future Payouts Undet Awards: Option Fair
Non-Equity Incentive Plan Estimated Future Payouts Unde Number Awards: Exercise Value of
Awards (1) Equity Incentive Plan Awards (2 of Number of orBase Stock

Shares Securities  Price of and
of Stock  Underlying Option Options

Grant Threshold Target Maximum  Threshold Target Maximum  or Units  Options (#) Awards Awards
Name Date %) (%) (%) (#) (#) (#) #) @) @) (/sh)  ($)(B)
@) (b) (c) (d) (e) ® @ (h) (0] (0] (k) (0]
Robert G. Jone 1/23/201- 243,75( 487,50( 731,25(
1/23/201- 16,03¢ 64,14¢ 96,21¢ 793,79:
Christopher A. Wolking 1/23/201- 88,527 177,05« 265,58(
1/23/201- 3,37¢ 13,50( 20,25( 168,63
1/23/201- 4,50( 65,92¢
Daryl D. Moore 1/23/201- 68,27: 136,54: 204,81!
1/23/201- 2,25( 9,00( 13,50( 112,42¢
1/23/201- 3,00 43,95(
James A. Sandgre 1/23/201- 82,26 164,52 246,79(
1/23/201- 1,87t 7,50( 11,25( 93,68¢
1/23/201- 2,50( 36,62¢
Jeffrey L. Knight 1/23/201- 69,45¢ 138,91t 208,37
1/23/201- 2,25( 9,00( 13,50( 112,42¢
1/23/201- 3,00 43,95(

(1) All non-equity incentive plan awards are madespant to our Amended and Restated 2008 InceRtamr

(2) The shares in Columns (f), (g), and (h) aréguerancebased restricted stock units granted under our Aledand Restated 2008 Incentive Compensation Plenperformance peric
for 100% of the performance based awards is treethear period ending December 31, 2016. The etstriperiod for 100% of the performance basedtgeads on March 15, 2017. For
the CEO for 25% of the award, the financial faateed is earnings per share growth. For the rentir®s of the award, the relative financial facteed is total shareholder return as
compared to the company’s peer group. For all atkecutives for 33% of the award the financialdactsed is earning per share growth. For the renmii’ %, the relative financial
factor used is total shareholder return as comp@aréite company’s peer group. Dividends accumwdatearned shares and are paid in the form of shares

(3) The shares in Column (i) are servizzsed restricted shares granted under our AmenmdkeRestated 2008 Incentive Compensation Plan #sitii three substantially equal installme
on February 1 of 2015, 2016 and 2017. Vesting igingent upon the Executive Officers remaining esgypt during the required service period. ExecuBficers are entitled to dividen:
during the vesting period on the number of outstamdhares.

(4) No stock options were granted in 2014.
(5) The fair market value of the service-basediestl stock and performance-based restricted stoitk reported in Column (l) is the grant dateueabf the awards as determined under
FASB ASC Topic 718.

48



Table of Contents

Outstanding Equity Awards at December 31, 2014

Option Awards

Stock Awards

Equity
Incentive Equity
Equity Plan Incentive
Incentive Number Market Awards: Plan Awards:
Plan of Value of Number of Market or
Awards: Shares Shares Unearned Payout Value
Number of Number of Number of or Units or Units Shares, of Unearned
Securities Securities Securities of Stock of Stock Units, or Shares,
Underlying Underlying Underlying that that Other Units, or
Unexerciset Unexercised Unexerciset Option Have Have Rights that Other Rights
Options Options Unearned Exercise Option Not Not Have Not that Have
#) #) Options Price Expiration Vested Vested Vested Not Vested
Name Exercisable Unexercisable (#) (%) Date #) (%) (#) (%)
@ (b) () (d) (O] ® @ (h) (@ [0)
Robert G. Jone 45,90( 21.6¢ 02/24/1¢ 60,221 (2) 896,08t
59,10( 18.4: 01/25/1° 19,928 (3) 296,52
70,00( 15.2¢ 01/24/1¢ 16,557 (4) 246,36¢
49,00( 13.3] 01/29/1¢
Christopher A. Wolking 15,50( 21.6¢ 02/24/1¢ 1,500 (1A) 22,32( 14,781 (2) 219,94:
19,60( 18.4: 01/25/1° 3,334 (1B) 49,61( 3,984 (3) 59,28:
25,00( 15.2¢ 01/24/1¢ 4,500 (1C) 66,96( 3,484 (4) 51,84:
15,00( 13.31 01/29/1¢
Daryl D. Moore 9,10( 21.6¢ 02/24/1¢ 834 (1A) 12,41( 8,212 (2) 122,19!
12,30( 18.4: 01/25/1° 2,500 (1B) 37,20( 2,990 (3) 44,49
14,00( 15.2¢ 01/24/1¢ 3,000 (1C) 44,64( 2,323 (4) 34,56¢
9,00( 13.3] 01/29/1¢

Footnotes:

(1A) Service-based restricted shares granted i2 8@t will become vested on February 1, 2015.

(1B) Service-based restricted shares granted i8 g@t will become vested in two substantially ddustallments on February 1 of 2015 and 2016.

(1C) Service-based restricted shares granted id &Gt will become vested in three substantiallyadinstallments on February 1 of 2015, 2016 art720

(2) This award represents performance-based restratock units granted in 2012. The number ofstessumes that target performance has been achigheéxecutive officers’ interest
in any earned shares will vest on the distributiate which will be after December 31, 2014 and teefdarch 31, 2015.

(3) This award represents performance-based restratock units granted in 2013. The number ofsusésumes that threshold performance has beervadhiene executive officers’
interest in any earned shares will vest on theibigion date which will be after December 31, 2@t before March 15, 2016.

(4) This award represents performance-based restratock units granted in 2014. The number ofsuessumes that threshold performance has beervedhiehe executive officers’
interest in any earned shares will vest on theidigion date which will be after December 31, 2@t&l before March 15, 2017.
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Outstanding Equity Awards at December 31, 2014

Option Awards Stock Awards
Equity
Incentive Equity
Number Market Plan Incentive
Value of Awards: Plan Awards:
Equity of Number of
Incentive Plan Shares Shares Market or
or Units or Units Unearned Payout Value
Number of Awards: Shares,
Securities Number of Number of of Stock of Stock Units, or of Unearned
Underlying Securities Securities Other Shares,
Unexercisec Underlying Underlying Option that that Rights that Units, or
Unexercised Unexercised  Exercise Option Have Have Other Rights
Options Options Unearned Expiration Not Not Have Not that Have
#) #) Options Price Vested Vested Vested Not Vested
Name Exercisable  Unexercisabl¢ (#) (%) Date #) (%) (#) (%)
(@ (b) ) (d) () ® @) (h) 0] @
James A. Sandgre 12,00( 15.2¢ 01/24/1¢ 50( (1A) 7,44( 4,928 (2) 73,32¢
7,00( 13.3] 01/29/1¢ 1,667 (1B) 24,80t 1,991 (3) 29,62¢
2,50( (a0) 37,20( 1,936 (4) 28,80¢
Jeffrey L. Knight 12,80( 21.6¢ 02/24/1¢ 834 (1A) 12,41( 8,212 (2) 122,19!
16,50( 18.4: 01/25/1° 2,50( (1B) 37,20( 2,990 (3) 44,49:
19,70( 15.2¢ 01/24/1¢ 3,00( (20Q) 44,64( 2,323 (4) 34,56¢
11,00( 13.3] 01/29/1¢

Footnotes:

(1A) Service-based restricted shares granted i2 8@t will become vested on February 1, 2015.

(1B) Service-based restricted shares granted i8 g@t will become vested in two substantially dduostallments on February 1 of 2015 and 2016.

(1C) Service-based restricted shares granted ia #@it will become vested in three substantiallyadinstallments on February 1 of 2015, 2016 ant’20

(2) This award represents performance-based reestratock units granted in 2012. The number ofsumésumes that target performance has been achigweéxecutive officers’ interest
in any earned shares will vest on the distributiate which will be after December 31, 2014 and teefdarch 31, 2015.

(3) This award represents performance-based restratock units granted in 2013. The number ofsuessumes that threshold performance has beervedhiehe executive officers’

interest in any earned shares will vest on theibigion date which will be after December 31, 2@t before March 15, 2016.

(4) This award represents performance-based riestratock units granted in 2014. The number ofsusésumes that threshold performance has beervadhiene executive officers’

interest in any earned shares will vest on theidigion date which will be after December 31, 2@t&l before March 15, 2017.
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Option Exercises and Stock Vested in 2014

Option Award: Stock Award
Number of
Shares
Acquired ol Value Realized c Number of Shares Value Realized c
Exercise Exercise Acquired on Vestin Vesting
Name # %) #) $)
(@) (b) ©) (d) (e)
Robert G. Jone 0 0 62,22° 839,44
Christopher A. Wolking 0 0 21,21¢ 289,34¢
Daryl D. Moore 0 0 12,10¢ 165,24¢
James A. Sandgre 0 0 7,34¢ 100,31«
Jeffrey L. Knight 0 0 12,10¢ 165,24¢
Pension Benefits in 2014
Numbel Present Valu
of Year: of Payments Changei
Credite( Accumulatec During Las Pension
Service Benefit Fiscal Yeal Value
Name Plan Name (! #) ®2 $ )
(a) (b) (€) (d) (e) (®
Robert G. Jones
Retirement Plan 0 0 0 0
Supplemental Plg 0 0 0 0
Christopher A. Wolking
Retirement Plan 3 50,82¢ 0 11,27(
Supplemental Ple 3 1,36( 0 30z
Daryl D. Moore (3)
Retirement Plan 26 653,21 0 131,02¢
Supplemental Pz 26 513,87 0 103,09¢
James A. Sandgren
Retirement Plan 12 46,32 0 12,18:
Supplemental Pl 0 0 0 0
Jeffrey L. Knight (3)
Retirement Plan 1C 127,61¢ 0 27,427
Supplemental Pz 0 0 0 0

(1) Benefits under both the Retirement Plan andstingplemental Plan were frozen, effective DecerBieR005. The Retirement Plan is a
tax-qualified defined benefit plan, and the Supmatal Plan is a defined benefit nqnalified deferred compensation plan establishadake
up for benefit reductions under the Retirement Blaaccount of Internal Revenue Code benefit litiites.

(2) The calculation of present value of accumuldiendefit assumes a discount rate of 4.00% untiléagét further assumes that the executive
officer will receive the present value of his or hetirement benefit at age 65 in the form of apusnm payment, calculated using Mortality
rates of 2007 from SOA RP-2014 study and Mortdtitprovement: RPEC_2014 model beyond 2007. Chamggeimortality rates used to
calculate the Compang’pension plan obligations had the effect of insirgathe overall amount of such obligations by agjnately 2%. Se
Note 15 of Notes to Consolidated Financial Statamsar additional information concerning the maakedssumptions used to calculate
present value of accumulated pension benefits.10086tive participants are assumed to receive litsref a single lump sum payment
immediately for retirement and withdrawal benefithe assumed lump sum basis is 4.00% interest @3 Binisex blend of the Mortality
Rates and Mortality Improvement Scale listed abaveer mortality assumption.

(3) Under Old National Bancorp Employees’ Retiretriélan participants are eligible for early retirarnbenefits when they reach 55 years of
age with 5 years of service. The plan defines norateement as the first day of the month coinaideith or immediately following a
participant’s 65th birthday. The formula for caletihg early retirement benefits considers the nurobgears prior to a participant’s normal
retirement date and applies a payment reductidrgiaalually decreases the closer an individual getshieving normal
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retirement. As of 12/31/2014, Daryl Moore is eligitior early retirement benefits under Old NatioBahcorp Employees’ Retirement Plan at
a reduced rate of 57.69% of his accrued benediffrey Knight is eligible for retirement benefitsaareduced rate of 48.61% of his accrued
benefit.

2014 NONQUALIFIED DEFERRED COMPENSATION

Aggregat
Executive Registrant Earnings Aggregate
Contribution: Contribution: in Last Aggregate Balance at
in Last Fisce in Last Fisce Fiscal Withdrawals Last Fiscal
Year Year (1) Year (2) Distributions Year End (3
Name Yeal (6] %) (6] %) %)
(a) (b) (€) (d) (e) ®
Robert G. Jones 201¢
123,62: 27,49¢ 8,58¢ 0 1,076,68.
201z 65,00( 19,31 209,49¢ 0 916,97-
201z 89,37t 12,15( 22,83t 0 623,16:
Christopher A. Wolking 201¢
0 0 8,671 0 253,64(
201: 0 4,39¢ 25,91( 0 244,96
201z 3,96¢ 2,062 9,80¢ 0 214,66(
Daryl D. Moore 201¢
36,41: 6,23¢ 52,11« 0 1,113,54
201z 29,90¢ 3,26¢€ 49,14¢ 0 1,018,78:
201z 28,71( 1,622 42,88t 0 936,46!
James A. Sandgren 201¢
0 1,10¢ 53¢ 0 11,50¢
201z 0 1,00( 47¢ 0 9,867
201z 0 59C 38¢ 0 8,39:
Jeffrey L. Knight 201¢
0 3,85( 75¢ 0 16,71:
201z 0 2,71¢ 572 0 12,10:
201z 0 802 39¢ 0 8,81¢

(1) These amounts are also included under All Other ggmsation in the Summary Compensation Table on &g

(2) Of the 2014 balances reported in this colurhe,amounts of $0, $0, $13,087, $129 and $165 wihect to Messrs. Jones, Wolking,
Moore, Sandgren and Knight respectively, were riggbunder Change in Pension Value and Non-Qualifieftrred Compensation in
the Summary Compensation Table on page

(3) Of the 2014 balances reported in this coluthe,amounts of $379,089, $77,770, $206,242 and 8Wah respect to Messrs. Jones,
Wolking, Moore and Knight, respectively, were reedrin the Summary Compensation Table in prior g

Potential Payments on Termination or Change in Comol.

Employment Agreements. We have entered into employment agreements aith 8lamed Executive Officer with the exception of
Jeffrey L. Knight, who has entered into an Amen8egterance and Change of Control Agreement (colkegtreferred to as “employment
agreement(s)” or “agreements”). The amended agnetsneéfective January 1, 2011, are summarized heltww summary is qualified in its
entirety by reference to the agreements themsetepses of which are available from the Compangfitsr from the Company’s public
filings with the SEC.

The initial term of the employment agreements eaténto with the Chief Executive Officer, Chief Bimcial Officer and Chief
Banking Officer ended on December 31, 2010. Theegents contain automatic one-year extensionsssittie Named Executive Officer or
the Company provides 60 days’ notice before the

52



Table of Contents

end of the year of intent not to renew the agreéniére initial terms of the agreements for Mesktsore and Knight expired on
December 31, 2009, but were automatically renewgsgyant to the automatic one-year extensions st ifothe agreements. Messrs. Moore
and Knight or the Company must provide 60 daysiceobefore the end of the renewal term of intertittooenew the agreement.

Under each of their respective employment agreesndme Named Executive Officers are entitled tasebsalary, incentive
compensation (both cash and equity) and other graplbenefits as determined by the Board. Basedformiation provided by the
Compensation Committee’s compensation consultaetCommittee determined that the benefits, inclydie various multiples of
components of compensation, were within the makage for such payouts and benefits. The Commigtgelarly reviews the Company’s
employment and severance agreement arrangementseasgeer data to determine whether these arreamgerre consistent with prevailing
market practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of conteterance benefits to the
Named Executive Officer if we terminate his or barployment without cause, or the executive resigittin 90 days after we have tak
certain actions that adversely affect him or héie &greements also obligate the Company to pagicesgverance benefits if there is a che
of control of the Company as defined within theegggnent. A Named Executive Officer must satisfytdrens of the agreement, including its
non-solicitation and non-compete provisions, ineorh receive his or her benefits.

For purposes of the employment agreements, “Canskides (i) the Named Executive Officer’s act aitire to act constituting
willful misconduct or gross negligence that is miaiéy injurious to the Employer or its reputatid(i) the Named Executive Officer’s willful
and material failure to perform the duties of higpdoyment (except in the case of a terminationmpyment for Good Reason or on
account of the Executive’s physical or mental itigbio perform such duties) and the failure toreat such failure within five (5) days after
receiving notice from the Board specifying suchufia in detail; (iii) the Named Executive Officerllful and material violation of the
Company’s code of ethics or written harassmentiadj (iv) the requirement or direction of a fedenastate regulatory agency having
jurisdiction over the Company that the Named Exgeudfficers employment be terminated; (v) the Named Exeeu@ificer’s arrest or
indictment for a felony or a lesser criminal offensvolving dishonesty, breach of trust, or moumpitude; or (vi) the Named Executive
Officer’s intentional breach of a material termnddion, or covenant of the Agreement and the faiko correct such violation within five
(5) days after receipt of written notice from theaBd specifying such breach in detalil.

We are generally required to pay non-change ofrobhenefits under the employment agreements iNimned Executive Officer
terminates his or her employment for “Good Reaswitfiin 90 days after we have taken specified astiand we have failed to correct the
event within 30 days following the Named Execui®icer’s notice of termination. These actions ira# (i) a material reduction in the
Named Executive Offic's duties, responsibilities, or status with the Qamy; (i) a reduction in the Named Executive Gffis base
compensation or failure to include the Named Exgeudfficer with other similarly situated employeesany incentive, bonus, or benefit
plans as may be offered by the Company from tinterte; (iii) a change in the primary location atielihthe Named Executive Officer is
required to perform the duties of his or her empient to a location that is more than fifty (50) esilfrom the location at which his or her
office is located on the effective date of the agnent; or (iv) the Company’s material breach ofabeeement.

The nonehange of control severance benefits payable uhdezmployment agreements for Messrs. Moore angtmirovide for i
severance benefit of 52 weeks. The non-changerifaseverance benefits for our Chief Executivfidef, Chief Financial Officer and
Chief Banking Officer provide for a severance pagtraf 104 weeks. For purposes of this paymentNémmed Executive Officer's Weekly
Pay rate is the sum of his or her annual baseystidan in effect and also includes payment of tlenild Executive Officer’s target bonus for
the year the severance is paid divided by 52. Batihe employment agreements contain non-solioitaéind non-compete provisions, which
remain in effect for two years after terminatioreofiployment.
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The employment agreements also provide for chahgerdrol severance benefits for each Named Exeewifficer. The Company
is required to pay change of control severanceftisrig within two years following a change of dool (as defined in the agreements), we
terminate the Named Executive Officer’'s employnfent reason other than “Cause” or the Named Exex@fficer’s disability. The Board
believes that the employment agreements, whicludtecthange of control severance benefits, assaraithtreatment of the Named
Executive Officers in relation to their professiboareers with the Company by providing them soneasare of financial security in the ev
of a change of control. The change of control gwiavi also protects the shareholders of the Compgmncouraging the Named Executive
Officers to continue to devote their full attentimnthe Company without being distracted by thedrteeseek other employment following the
change of control. The Compensation Committee &skegdal the change of control payouts to each oNhmed Executive Officers after
reviewing peer data and consulting with PM&P.

Under the employment agreements, we are obligatethke the change of control severance paymeiig iNamed Executive
Officer resigns for “Good Reason” within two yealfser a change of control after we have taken icedetions detrimental to the Named
Executive Officer. These actions include (i) aseignt to the Named Executive Officer of any dutiegarially inconsistent with his or her
positions, duties, responsibilities, or status wilith Company immediately before the change of obdtite; (i) a substantial reduction in the
Executive’s duties or responsibilities, or any realamf the Named Executive Officer from, or anyldaé to re-elect the Named Executive
Officer to, any positions held by the Named ExaaitDfficer immediately before the change of contiate; (iii) a reduction by the Company
in the compensation or benefits of the Named Exee@fficer in effect immediately before the charafeontrol date, or any failure to
include the Named Executive Officer, at a levelada or better than any other senior executivihefCompany, in any incentive, bonus, or
benefit plan covering one or more senior executofdbe Company; (iv) a reduction in the Named Exize Officer’s total compensation
opportunity; (v) a change in the primary locatiarmhich the Named Executive Officer is requiregpeaform the duties of his or her
employment to a location that is more than fift@)5niles from the location at which his or her offiis located immediately before the che
in control date (disregarding any change in locatioanticipation of the change of control); or)(tfie Company’s material breach of the
Agreement.

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

Following a change of control, all outstanding Cemyp stock options, to the extent not previousljtegsnd exercisable, shall
become vested and exercisable upon the Named Exe€Qificer’s termination of employment. All grar$ performance-based restricted
stock will vest upon the closing of the changeaiteol on a pro-rated basis as determined by thf@peance of the Company on the closing
date as specified by the agreement. Serbased restricted stock awards will vest immediat@lgn an involuntary or good reason termine
of a Named Executive Officer following a changecohtrol. Otherwise, they will vest according toittaiginal terms and conditions.

Under Code Section 4999, a 20% excise tax is ingposechange in control payments that are “exceszchate payments” within
the meaning of Section 280G(b)(1). In general gheess parachute payment threshold above whichestaxes are imposed is three time
base amount (which is the average W-2 compensatienfive years). In January 2011, the employmgnt@ments were amended as the
Compensation Committee decided to eliminate taggyups and adopt a “best after-tax provision” wingtbe executive receives the full
280G payment and has the responsibility for anysexiax, or the payment is reduced to the safedhanmount, whichever will provide the
executive the largest total after-tax benefit.
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Potential Payments Upon Termination of Employment ad Change in Control

The following tables provide information regardipotential payments upon termination of employmerd ohange in control for
the Named Executive Officers. For purposes of tlewing tables, we have assumed that the changeritrol and/or termination occurred
on December 31, 2014, and we have used the clpsicg of our stock on that date which was $14.88.

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

Robert G. Jones
President and CEO

Involuntary or
Good Reason
Termination Upon

Voluntary Termination on

Termination/

Involuntary Not

Executive Benefits anc for Cause For Cause Account of Termination on
Payments Upon Terminatior Retirement Termination Termination Change in Control Disability Account of Deatt
Compensation:
Base Salar $0 $1,300,00 $0 $0 $0 $0
Shor-Term Incentive $0 $975,00! $0 $0 $0 $0
Change in Control Severan $0 $0 $0 $3,708,656 (2) $0 $0
Long Term Incentive
Performanc-Based Restricted Shar
2012-2014 (Performance Perio $1,636,800 (1) $0 $0 $1,636,800 (3) $1,636,800 (4) $818,400 (5)
201:-2015 (Performance Perio $1,673,866 (1) $0 $0 $1,115,911 (3) $1,673,866 (4) $1,115,911 (5)
2014-2016 (Performance Perio $1,431,716 (1) $0 $0 $477,239 (3) $1,431,716 (4) $954,478 (5)
Stock Options
Unvested & Accelerate $0 $C $0 $0 $0 $0
Service-Based Restricted Stor
Unvested Award $0 $C $0 $0 $0 $0
Benefits and Perquisites
Accrued Vacation Pa $50,000 $50,00( $50,00( $50,000 $50,000 $50,000
Medical / Life & Outplacemer $0 $49,63: $0 $49,632 $0 $0
Total $4,792,38 $2,374,63 $50,00( $7,038,238 $4,792,382 $2,938,789

(1) If Mr. Jones voluntarily terminates his emplagmb, based upon his age and years of servicegimsriation would be classified as a retirementsésh, he will continue as a participant
through the performance period, and his 2012, 20182014 performance-based shares (including tfetioe of some or all shares) will be determia¢the end of those periods in

accordance with the agreement(s) and paid shdtdy the end of the period. The amount recordedrass the maximum payment is earned under thoseragre(s).
(2) The Change in Control severance is calculasgabuhe actual 2013 STIP result of 120.25% ofloisus at target.

(3) Performance-based restricted stock units gdant@012, 2013 and 2014 are earned on a pro-esia bs determined by the performance of the Coynpiathe closing date of the
change in control. The amount recorded assumesrp&hce at the closing date of the Change in Corgsalts in the maximum payment being earned utidere agreement(s).

(4) If Mr. Jones terminates employment on acco@ihidisability, he will continue as a participahtough the service and performance period, an@®12, 2013 and 2014 performance-
based units (including forfeiture of some or akuss) will be determined at the end of those peringccordance with the agreement(s) and paidigtedter the end of the period. The
amount recorded assumes the maximum payment isccander those agreement(s).

(5) If Mr. Jones dies while an employee, the pedbdestriction will lapse, and the 2012, 2013 20d4 performance-based units will be treated aseelaat the target level.
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Executive Benefits anc
Payments Upon Terminatior
Compensation:
Base Salar
Shor-Term Incentive
Change in Control Severan
Long Term Incentiv¢
Performanc-Based Restricted Shar
2012-2014 (Performance Perio
201:-2015 (Performance Perio
2014-2016 (Performance Perio
Stock Options
Unvested & Accelerate
Service-Based Restricted Sto
Unvested Award
Benefits and Perquisites
Accrued Vacation Pa
Medical / Life & Outplacemer
Total

Christopher A. Wolking

Senior EVP, Chief Financial Officer

Involuntary Not

Involuntary or
Good Reason
Termination Upon

Termination on

Voluntary for Cause For Cause Account of Termination on
Termination  Termination  Termination Change in Control Disability Account of Deatl
$0 $713,81: $C $0 $0 $0
$0 $356,90! $0 $0 $0 $0
$0 $C $0 $1,650,110 (1) $0 $0
$0 $C $0 $401,760 (2) $401,760 (3) $200,880 (4)
$0 $C $0C $223,200 (2) $334,800 (3) $223,200 (4)
$0 $C $0 $100,440 (2) $301,320 (3) $200,880 (4)
$0 $C $0 $0 $0 $0
$0 $C $0 $138,875 (2) $138,875 (3) $138,875 (4)
$27,45. $27,45: $27,45. $27,454 $27,454 $27,454
$0 $52,45( $0 $52,450 $0 $0
$27,45: $1,150,62 $27,45: $2,594,289 $1,204,209 $791,289

(1) The Change in Control severance is calculasgabuhe actual 2013 STIP result of 120.25% ofloisus at target.

(2) Performance-based restricted stock units gdant@012, 2013 and 2014 are earned on a pro-esia bs determined by the performance of the Coynpiathe closing date of the
change in control. The amount recorded assumesrp&hce at the closing date of the Change in Cbrgsalts in the maximum payment being earned utidese agreement(s). All

service-based restricted stock units are treatédllgsearned at target level, and the period stnietion lapses upon a change in control and syues# termination of employment.

(3) If Mr. Wolking terminates employment on accoohhis disability, he will continue as a participahrough the service and performance period hs@012, 2013 and 2014

performance-based restricted stock units (includmfgiture of some or all shares) and unvestettioésd stock will be determined at the end of thpsriods in accordance with the

agreement(s) and paid shortly after the end opéred. The amount recorded assumes the maximumergyis earned under those agreement(s).

(4) If Mr.Wolking dies while an employee, the petiof restriction will lapse, and 2012, 2013 and£2@&rformance-based restricted stock units wilrbated as earned at the target level.
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Daryl D. Moore
EVP, Chief Credit Officer

Voluntary Involuntary or

Termination/ Involuntary Not Go_od Reason Termination on
Termination Upon
Executive Benefits anc for Cause For Cause Account of Termination on
Payments Upon Terminatior Retirement Termination Termination Change in Control Disability Account of Deatt
Compensation:
Base Salar $0 $305,041 $C $0 $0 $0
Shor-Term Incentive $0 $137,26! $0 $0 $0 $0
Change in Control Severan $0 $C $C $903,528 (2) $0 $0
Long Term Incentiv¢
Performanc-Based Restricted Shar
2012-2014 (Performance Perio $223,200 (1) $C $C $223,200 (3) $223,200 (4) $111,600 (5)
201:-2015 (Performance Perio $251,122 (1) $C $C $167,415 (3) $251,122 (4) $167,415 (5)
2014-2016 (Performance Perio $200,880 (1) $C $C $66,960 (3) $200,880 (4) $133,920 (5)
Stock Options
Unvested & Accelerate $0 $C $0 $0 $0 $0
Service-Based Restricted Sto
Unvested Award $94,250 (1) $C $C $94,250 (3) $94,250 (4) $94,250 (5)
Benefits and Perquisites
Accrued Vacation Pa $29,331 $29,33: $29,33: $29,331 $29,331 $29,331
Medical / Life & Outplacemer $0 $29,33" $C $43,673 $0 $0
Reduction for 280G -$206,410 (6)
Total $798,783 $500,97 $29,33: $1,321,947 $798,783 $536,516

(2) If Mr. Moore voluntarily terminates his emplogmt, based upon his age and years of servicegiimisrtation would be classified as a retirementsésh, he will continue as a
participant through the service and performancegeand his 2012, 2013 and 2014 performance-bsisaets (including the forfeiture of some or allresfand his unvested restricted
stock will be determined at the end of those periacaccordance with the agreement(s) and paidlgladter the end of the period. The amount recdragsumes the maximum payment is
earned under those agreement(s).

(2) The Change in Control severance is calculasgabuhe actual 2013 STIP result of 120.25% ofloisus at target.

(3) Performance-based restricted stock awardsepant2012, 2013 and 2014 are earned on a prdaaia as determined by the performance of the Coynpa the closing date of the
Change in Control. The amount recorded assumesrpahce at the closing date of the Change in Cbrésalts in the maximum payment being earned utidese agreement(s). All
service-based restricted stock units are treatédllgsearned at target level, and the period stnietion lapses upon a change in control and syues# termination of employment.

(4) If Mr. Moore terminates employment on accouinis disability, he will continue as a participahtough the service and performance period, an@®12, 2013 and 2014 performance-
based shares (including forfeiture of some ortadres) and unvested restricted stock will be deterdnat the end of those periods in accordance tvittagreement(s) and paid shortly ¢
the end of the period. The amount recorded asstimesaximum payment is earned under those agreénent

(5) If Mr. Moore dies while an employee, the peradestriction will lapse, and the 2012, 2013 @0d4 performance-based shares will be treatedrascat the target level.

(6) Under Code Section 4999, a 20% excise tax@gad on change in control payments that are “exgasachute payments” within the meaning of Se@ROG(b)(1). In order to
provide Mr. Moore with the “best after tax” benefitaccordance with his Severance and Change Itr@@greement, his payment would be reduced taafie harbor amount which is
three times his base amount less $1.
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Executive Benefits anc
Payments Upon Terminatior
Compensation:
Base Salar
Shor-Term Incentive
Change in Control Severan
Long Term Incentiv¢
Performanc-Based Restricted Shar
2012-2014 (Performance Perio
201:-2015 (Performance Perio
2014-2016 (Performance Perio
Stock Options
Unvested & Accelerate
Service-Based Restricted Sto
Unvested Award
Benefits and Perquisites
Accrued Vacation Pa
Medical / Life & Outplacemer
Total

James A. Sandgren
EVP, Chief Banking Officer

Involuntary or

TgrOrLliJ:l];%%/n / Involuntary Go_od Reason Termination
Not for Termination Upon
Cause For Cause on Account Termination
Retirement Termination Termination  Change in Control of Disability on Account of Deatt
$C $700,00! $C $0 $0 $0
$0 $350,00! $0 $0 $0 $0
$0 $C $C $1,575,000 (1) $0 $0
$C $C $C $133,920 (2) $133,920 (3) $66,960 (4)
$C $C $C $111,600 (2) $167,400 (3) $111,600 (4)
$C $C $C $55,800 (2) $167,400 (3) $111,600 (4)
$0 $C $0 $0 $0 $0
$C $C $C $69,445 (2) $69,445 (3) $69,445 (4)
$26,92: $26,92! $26,92: $26,923 $26,923 $26,923
$0 $46,81. $C $46,812 $0 $0
$26,92: $1,123,73 $26,92 $2,019,500 $565,088 $386,528

(1) The Change in Control severance is calculasgaguMr. Sandgren’s 2014 target bonus percentage.

(2) Performance-based restricted stock units gdant@012, 2013 and 2014 are earned on a pro-esia bs determined by the performance of the Coynpiathe closing date of the
Change in Control. The amount recorded assumesrpahce at the closing date of the Change in Cbrasalts in the maximum payment being earned utitese agreement(s). All
service-based restricted stock units are treatédllgsearned at target level, and the period stnietion lapses upon a change in control and syues# termination of employment.

(3) If Mr. Sandgren terminates employment on actaefihis disability, he will continue as a partiait through the service and performance periodhad012, 2013 and 2014
performance-based restricted stock units (includmfgiture of some or all shares) and unvestettioésd stock will be determined at the end of thpsriods in accordance with the
agreement(s) and paid shortly after the end opéred. The amount recorded assumes the maximumergyis earned under those agreement(s).

(4) If Mr. Sandgren dies while an employee, thaqukof restriction will lapse, and the 2012, 2018l 2014 performance-based restricted stock unitbwireated as earned at the target

level.
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Jeffrey L. Knight
EVP, Chief Legal Counsel

Involuntary or

TZP#R;Z”/ Involuntary Not Go_od Reason Termination
Termination Upon
Executive Benefits anc for Cause For Cause on Account Termination
Payments Upon Terminatior Retirement Termination Termination  Change in Control of Disability on Account of Deatt
Compensation:
Base Salar $0 $311,93: $C $0 $0 $0
Shor-Term Incentive $0 $140,37 $0 $0 $0 $0
Change in Control Severan $0 $C $C $923,946 (2) $0 $0
Long Term Incentiv¢
Performanc-Based Restricted Shar
2012-2014 (Performance Perio $223,200 (1) $C $C $223,200 (3) $223,200 (4) $111,600 (5)
201:-2015 (Performance Perio $251,122 (1) $C $C $167,415 (3) $251,122 (4) $167,415 (5)
2014-2016 (Performance Perio $200,880 (1) $C $C $66,960 (3) $200,880 (4) $133,920 (5)
Stock Options
Unvested & Accelerate $0 $C $0 $0 $0 $0
Service-Based Restricted Sto
Unvested Award $94,250 (1) $C $C $94,250 (3) $94,250 (4) $94,250 (5)
Benefits and Perquisites
Accrued Vacation Pa $23,995 $23,99! $23,99! $23,995 $23,995 $23,995
Medical / Life & Outplacemer $0 $30,84 $C $46,693 $0 $0
Reduction for 280G -$357,603 (6)
Total $793,447 $507,14! $23,99! $1,188,856 $793,447 $531,180

(2) If Mr. Knight voluntarily terminates his emplment, based upon his age and years of serviceerisnation would be classified as a retirementsish, he will continue as a
participant through the service and performancegeand his 2012, 2013 and 2014 performance-bsisaets (including the forfeiture of some or allresand his unvested restricted
stock will be determined at the end of those periacaccordance with the agreement(s) and paidlgladter the end of the period. The amount recdragsumes the maximum payment is
earned under those agreement(s).

(2) The Change in Control severance is calculasgabuhe actual 2013 STIP result of 120.25% ofloisus at target.

(3) Performance-based restricted stock awardsepant2012, 2013 and 2014 are earned on a prdaaia as determined by the performance of the Coynpa the closing date of the
Change in Control. The amount recorded assumesrpahce at the closing date of the Change in Cbrésalts in the maximum payment being earned utidese agreement(s). All
service-based restricted stock units are treatédllgsearned at target level, and the period stnietion lapses upon a change in control and syues# termination of employment.

(4) If Mr. Knight terminates employment on accoohhis disability, he will continue as a participanrough the service and performance period, &@012, 2013 and 2014 performance-
based units (including forfeiture of some or akuss) and unvested restricted stock will be detgethat the end of those periods in accordancethéttagreement(s) and paid shortly after
the end of the period. The amount recorded asstimesaximum payment is earned under those agreénent

(5) If Mr. Knight dies while an employee, the petiof restriction will lapse, and 2012, 2013 and2@grformance-based units will be treated as eaah#tk target level.

(6) Under Code Section 4999, a 20% excise tax@gad on change in control payments that are “exgasachute payments” within the meaning of Se@ROG(b)(1). In order to
provide Mr. Knight with the “best after tax” bengfi accordance with his Severance and Change htr@agreement, his payment would be reducedeas#fie harbor amount which is
three times his base amount less $1.
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Item 2: Approval of an Advisory Proposal on Executve Compensation

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

RESOLVED , that the shareholders advise that they appraredmpensation of the Company’s Named Executive@#¥, as
disclosed pursuant to the compensation disclosues of the Securities and Exchange Commissiondfwilisclosure shall include the
“Compensation Discussion and Analysis” section iedcompensation tables and any related matertakiiCompensation of Named
Executive Officers” section of this Proxy Statemfamtits 2015 Annual Meeting).

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

Because your vote is advisory, it will not be bimglupon the Board. However, the Compensation antblgiement Development
Committee will take into account the outcome ofvbée when considering future executive compensatitangements.

We believe that our compensation policies and phoies are centered on a pay-for-performance cudtodeare strongly aligned
with the long-term interests of our shareholders. 60 believe that both the Company and sharefsotamefit from responsive corporate
governance policies and constructive and consisliafdgue.

We believe that our CEO and executive managemert sizccessfully managed the Company through thé mosnt challenging
economic and banking environment. We have been éttethio achieving a high level of return to ouastholders and have executed
multiple strategic mergers and other acquisitionthe past several years placing the Company imelnigrowth markets that have provided
and will provide opportunities to enhance sharetoldilue. In 2014 our results were exemplary:

+ EPS$.9¢

» Highest Net Income ($103.7 mil) since 2002 ($128il)
* ROE 7.91%

 ROA .99%

» Efficiency Ratio 70.03%

e Net Charg-Off Ratio .04%

» Provision Expense $3.1 millic

* Organic Loan Growth $339.6 millic

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

Shareholders are encouraged to carefully revievinfleemation provided in this proxy statement refjag the compensation of our
Named Executive Officers in the section captio“Compensation Discussion and Analysis” beginningpage 27.

The Board unanimously recommends a vote “FOR” apprweal of the advisory vote on Executive Compensation.
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Item 3: Ratification of the Appointment of
Independent Registered Public Accounting Firm

The Board proposes the ratification by the shadgrslat the Annual Meeting of the Audit Committesgdpointment of Crowe
Horwath LLP, Indianapolis, Indiana, as independengtstered public accounting firm for the Company &s subsidiaries for the fiscal year
ending December 31, 2015. Although ratificationthey shareholders of the Company’s independentteggis public accounting firm is not
required, the Company deems it desirable to coetitsuestablished practice of submitting such sieledo the shareholders. In the event the
appointment of Crowe Horwath LLP is not ratified twe shareholders, the Audit Committee of the Bagilidconsider appointment of other
independent registered public accounting firmglierfiscal year ending December 31, 2015. A reprtasiee of Crowe Horwath LLP will be
present at the Annual Meeting and will have theaohmity to make a statement or respond to anytgresthat shareholders may have.

Our Board unanimously recommends that you vote “FOR the ratification of the appointment of Crowe Horwath LLP as our
independent registered public accounting firm for he fiscal year ending December 31, 2015.
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Independent Accountants’ Fees

The following table sets forth the aggregate feesfidit services rendered by Crowe Horwath LLEBdnnection with the
consolidated financial statements and reportsi$oaf year 2014 and 2013 and for other servicedened during fiscal year 2014 and 2013 on
behalf of the Company and its subsidiaries, as agelll out-of-pocket costs incurred in connectigth these services. The aggregate fees
included in Audit are fees billed or expected tdbked for the fiscal years for the audit of thegistrant’s annual financial statements and
internal controls and review of financial statensesmd statutory and regulatory filings or engagdmérhe aggregate fees included in each of
the other categories are fees billed for servieadered during the fiscal years.

Fiscal 2014 Fiscal 2013

Audit Fees $1,476,85! $1,164,80!
Audit Related Fees 0 5,20(
Tax Fees 21,52t 0
All Other Fees 146,88( 398,54!
$1,645,25! $1,568,54!

Audit Fees:

Consists of fees billed for professional serviarsdered for (i) the audit of Old National’s condalied financial statements and the
integrated audit of internal control, (ii) the rewi of the interim condensed consolidated finarstaiements included in quarterly reports on
Form 10-Q, (iii) the services that are normally\pded by the principal accountant in connectiorhvgtatutory and regulatory filings or
engagements, and (iv) other services that genevallythe principal accountant can provide. Theseises included fees for the audit of the
financial statements of Indiana Old National Insw&aCompany in 2014 and 201, for HUD audits for28ad 2013, and for the comfort
letter procedures in 2014.

Audit-Related Fees:

Consists of fees billed for assurance and relatedces that are reasonably related to the perfocemaf the audit or review of the
Company’s consolidated financial statements andhareeported under “Audit Fees.” These servioesy include employee benefit plan
audits, accounting consultations in connection \&ithuisitions and divestitures, attest servicesat@not required by statute or regulation,
and consultations concerning financial accountimdj reporting standards. These fees represent vesflirmed in 2013 on assistance with an
SEC comment letter.

Tax Fees:

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

All Other Fees:

Consists of fees for all other services providdweothan those reported above. For 2014 and 2B&3eées were paid for non-audit
related consulting services performed by Crowe Hlwelated to improvements in the Company’s pref@scompliance with nofinancial
and non-accounting regulatory requirements an@®ad# included process mapping of a product offésedn entity to be acquired.
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Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Accountants

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

Report of the Audit Committee

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

Independence of Audit Committee Members

The Audit Committee is comprised of five membershaf Board of the Company. All of the members ef #udit Committee are
independent from management and the Company (apémndience is currently defined in the NASDAQ ligtiequirements).

Scope of Responsibilities

The Audit Committee’s responsibilities are primadierived from its role in the general oversighttad financial reporting process.
That role includes the creation and maintenan@estfong internal control environment and a prooésssessing the risk of fraud in the
reporting process. The committee’s responsibilitietude the authority and the responsibility deséng, evaluating and, where appropriate,
replacing the independent accountants; reviewiegtiope, conduct and results of audits performedtjmg inquiries as to the differences of
views, if any, between such independent accountardfficers and employees of the Company anddiabies with respect to the financial
statements and records and accounting policies;iptes, methods and systems; considering whelleepriovision by the independent
accountants of services for the Company, in addiiiothe annual audit examination, is compatiblwiaintaining the independent
accountants’ independence; reviewing the policresguidelines of the Company and subsidiaries desigo ensure the proper use and
accounting for corporate assets, and the activitiedke Company’s internal audit department; prpraping all auditing services and
permissible non-audit services provided to the Camypby the independent accountants; reviewing agnjficant disagreements between
management and the independent accountants in @@mevith the preparation of the financial stateseand discussing the quality and
adequacy of the Company’s internal controls witmagement, the internal auditors and the indeperatm@untants.

While the primary responsibility for compliance igities is with the Enterprise Risk Committee, thedit Committee has
responsibility for the general oversight of the Quamy’s compliance with banking laws and regulations

2014 Work of the Audit Committee

The Audit Committee engaged Crowe Horwath LLP @sG@bmpany’s independent registered public accogffitim as of and for
the period ending December 31, 2014. The selecti@rowe Horwath LLP was ratified by the sharehoddef the Company at the 2014
Annual Meeting.
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In fulfilling its oversight responsibilities in 2@] the Audit Committee continued to closely monttoe financial reporting and
accounting practices of the Company, includingasiblishment of an appropriate level of loan feserve. The Audit Committee also
requires periodic updates from management witheretsp other critical accounting areas, including fiot limited to, financial derivatives,
goodwill and intangibles, securities impairment,giiase accounting and income taxes.

The Company has been actively engaged in mergdra@juisitions during the last four years, inclaggihree transactions
announced in 2014. The committee monitors the adoayifor, and the reporting of, those transactianslosing (“day one”) and subsequent
to closing (“day two”).

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

The Audit Committee, in its designated role asdbeamittee assigned the responsibility for genevarsight of the Company’s
compliance with banking laws and regulations, magutarly with the Company’s Chief Risk Officer apither management personnel to
review the Company’s compliance with banking lawd gegulations and receive updates regarding regylenatters. In addition, the
Chairman of the Audit Committee is a member of@menpany’s Enterprise Risk Committee, which has arinoversight of the credit
administration and compliance activities of the @amy. Participation by Audit Committee membersimn Enterprise Risk Committee also
enhances the Audit Committee’s ability to monitog Company’s exposure to business risk, includiegisk of fraud. In addition, several
members of the Audit Committee are members of tha&r@s Funds Management and Finance and Corpoeatel@ment Committees.
Membership on those committees provides the Audih@ittee with valuable insight into (a) the Companyitigation initiatives with
respect to interest rate risk, liquidity risk, daprisk, use of financial derivatives and othekréexposures and (b) developments in the areas o
budgeting, financial performance and mergers andiaitions.

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

Review with Management and Independent Accountants

The Audit Committee has reviewed and discussedul@ed financial statements for the year endeceBéer 31, 2014 and the
footnotes thereto, with management and the indep#ratcountants, Crowe Horwath LLP. The Audit Cotterialso received from
management drafts of the Company’s Quarterly RepmrtForm 10-Q and reviewed drafts of the Compaesisings releases prior to public
dissemination.

The Audit Committee periodically reviewed with imelependent accountants their assessment of tigeggobeing made by the
Company and by the independent accountants in\angi¢he internal control certification and atté&ta requirements of Section 404 of the
Sarbanes-Oxley Act of 2002.

The Audit Committee reviewed with the Company’®imil auditors and independent accountants thalbeeope and plans for
their respective audit activities. The Audit Comest also met with its internal auditors and theepehdent accountants, with and without
management present, to discuss the results oféakaminations and their evaluations of internaltas. Additionally, the Audit Committee
reviewed and discussed with the independent acantsmtwho are responsible for expressing an opioiothe conformity of those audited
financial statements with generally accepted actiogmrinciples, their judgments as to the quadity acceptability of the Company’s
financial reporting and such other matters asegaired to be discussed with the Audit Committeespant to the PCAOB’s Auditing
Standard 16.
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The Audit Committee discussed with Crowe HorwattPltheir independence from management and the Compad received the
written disclosures and the letter from Crowe HahwaLP required by PCAOB Rule 3526. As disclosedage 62 under “Independent
Accountant Fees,” after thorough review and findiogconflict of interest or any potential impactiodependence, the Audit Committee
approved non-audit related consulting servicestpdrformed by Crowe Horwath in 2014.

Audit Committee Financial Expert

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

Appointment of Crowe Horwath LLP

The Audit Committee has appointed Crowe Horwath lalsRhe Company’s independent registered publiowatting firm as of and
for the period ending December 31, 2015.

Annual Committee Review of Charter and PerformanceEvaluation

As required by the Audit Committee’s Charter, inle2015 the Audit Committee reviewed the Chartergossible revisions. Also,
as required by the Audit Committee’s Charter, thelidCommittee conducted an annual performanceuatiah, the results of which have
been discussed with the Audit Committee membersshaded with the Corporate Governance and Nomigp&ommittee.

Conclusion

In reliance on the reviews and discussions refawebove, the Audit Committee recommended to thar that the audited
financial statements be included in the Companyiaueal Report on Form 10-K for the year ended Deegrlh, 2014, filed with the SEC.

Submitted by,

Members of the Audit Committee
Andrew E. Goebel, Chairman
Jerome F. Henry, Jr.

Kelly N. Stanley

Phelps L. Lambert

Arthur H. McElwee, Jr.
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Transactions with Management and Others

The executive officers and Directors of the Compargyat present, as in the past, customers of omoie of the Company’s
subsidiaries and have had and expect in the fadunave similar transactions with the subsidiainethe ordinary course of business. In
addition, some of the executive officers and Divexof the Company are at present, as in the pfiisiers, Directors or principal sharehold
of corporations which are customers of these sidrsééd and which have had and expect to have tctinea with the subsidiaries in the
ordinary course of business. All such transactiwesz made in the ordinary course of business, batantially the same terms, including
interest rates and collateral, as those prevadirthe time for comparable transactions with offegsons and did not involve more than the
normal risk of collectability or present other wideable features.

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

The provisions of the By-Laws apply to contractéransactions between the Company and
* any one or more of its Directors, members or enges)
» any firm of which one or more of its Directors anembers or employees or in which they are intedesie

* any corporation or association of which one or nadrigs Directors are stockholders, members, Daestofficers, or
employees or in which they are interes!

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

Except in the case where such transactions aréisp#¢ approved by the Board, the Company’s Cofl®usiness Conduct and
Ethics prohibits transactions with related persehi&h result in a conflict of interest. For thisrpase, “related persongiclude the Director:
executive officers or their immediate family mendesr shareholders owning five percent or gredt#neCompany’s outstanding stock.
Such transactions may be approved by the Board ammtermination that the transactions are in &t interests of the Company.

The Company has made, and expects to make in tilne filhrough its bank subsidiary, loans in themady course of business to
Directors and officers of the Company, memberdeirtimmediate families and corporations and o#wdities in which they may have a
controlling interest. The loans to such persongwade on substantially the same terms, includitey@st rates and collateral, as those
prevailing at the time for comparable loans withspa not related to the Company or Old NationalkBamd the loans did not involve more
than normal risk of collectability or present otlhwfavorable features.
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Shareholder Proposals and Director Nominations
for the 2016 Annual Meeting

Proposals submitted by shareholders under Rule8lafdhe Securities Exchange Act of 1934 to begmed at the 2016 Annual
Meeting must be received by the Company at itscpal executive office no later than November 18112, to be considered for inclusion in
the proxy statement and form of proxy relatinghattmeeting. Any such proposals should be settae@ttention of the Corporate Secretar
the Company at P.O. Box 718, Evansville, Indiana0%0718. If notice of any other shareholder proposirided to be presented at the =
Annual Meeting is not received by the Company obefore February 7, 2016, the proxy solicited i/ Board of the Company for use in
connection with that meeting may confer authoritytlee proxies to vote in their discretion on suobppsal, without any discussion in the
Company'’s proxy statement for that meeting of @ithe proposal or how such proxies intend to esertheir voting discretion.

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

Annual Report

Upon written request, the Company will provide witlh charge to each shareholder who does not otbemgceive a copy of the
Company'’s annual report to shareholders a coplgeofClompany’s annual report on Form 10-K which ¢gieed to be filed with the SEC for
the year ended December 31, 2014. Address all s¢sjtee

Joan Kissel, Senior Vice President & Controller
Old National Bancorp

P. O. Box 718

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

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company’s Directors and executifiears and persons who
beneficially own more than 10% of the Company comrstock to file with the SEC reports showing owh@of and changes of ownership
in shares of the Company’s common stock and ottpgityesecurities. On the basis of reports and sggrations submitted by the Company’s
Directors, executive officers, and greater-than-IdW®hers, the Company believes that all requiredi®@ed 6(a) filings for fiscal year 2014
were timely made except for the following: One legport on Form 4 filed on November 13, 2014, répgrone transaction for Phelps
Lambert, one late report on Form 4 filed on Novenit® 2014, reporting one transaction for Kellyriig, one late report on Form 4 filed on
November 13, 2014, reporting one transaction fodhiWhite, and one late report on Form 4 filed @ténber 29, 2014, reporting ¢
transaction for John Kamin.

Other Matters

The Board of the Company does not know of any mafte action by shareholders at the 2015 Annuattihg other than the
matters described in the accompanying Notice ofuahiMeeting. However, the enclosed proxy will canfpon the named proxies
discretionary authority with respect to mattersahhére not known to the Board at the time of thetimg hereof and which may properly
come before the Annual Meeting. It is the intentddrthe persons named as proxies to vote pursaahetproxy with respect to such matters
in accordance with their best judgment.

It is important that proxies be returned promptihether or not you expect to attend the Annual Meeéhg in person,
shareholders are requested to complete, sign andtuen their proxies in order that a quorum for the Annual Meeting may be assured
You may also vote your proxy by Internet. If youmtut vote your proxy by Internet, then it may beilethin the enclosed envelope, to which
no postage need be affixed.
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OLD NATIONAL BANCORP
PO Box 929
Evansville, Indiana 47706-0929

Important Notice Regarding the Availability of Prox y Materials for the Shareholders’ Meeting to be hel  d on May 7, 2015.
The 2014 Annual Report on Form 10-K, Proxy Statemen t, Letter to Shareholders, and directions to the An nual Meeting
are available at www.oldnational.com/proxy

INTERNET VOTING INSTRUCTIONS
You can vote by Internet 24 hours a day, 7 days a week.

To vote online, go to www.oldnational.com/proxy  and click on “Cast your Vote”. Note: If voting by Internet, your Internet vote
authorizes the named proxies to vote your shares in the same manner as if you had marked, signed and returned your Proxy
Card. The Internet voting facilities will close at 12:00 p.m. (Central Time Zone) on May 6, 2015.

VOTE BY MAIL
On the reverse side, please mark your Proxy Card. Then sign, date, and return the Proxy Card in the enclosed postage-paid
envelope . If you VOTE BY INTERNET, please DO NOT RETURN YOU R PROXY CARD IN THE MAIL.

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

2) Advisory approval of the Company’s Executive Compensation.

FOR O AGAINST O ABSTAIN O

3) Ratification of the appointment of Crowe Horwath LLP as the independent registered public accounting firm of the
Company for the fiscal year ending December 31, 2015.

FOR O AGAINST 0O ABSTAIN O

4) The Proxies are hereby granted authority to vote, in their discretion, upon such other business as may properly come
before the May 7, 2015 Annual Meeting and any adjournments or postponements thereof.

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

Signature(s) Date

Signature(s) Date

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

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

OLD NATIONAL BANCORP

2015 Annual Meeting of Shareholders
Thursday, May 7, 2015 - 9:00 a.m. CDT / Evansville Time

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

RETAIN ADMISSION TICKET.

Upon arrival, please present this admission ticket at the registration desk. This ticket is valid to admit the
shareholder(s) to the 2015 Annual Meeting.

A reception will follow the Meeting; however, it is not necessary to RSVP.

Please vote electronically or send in your proxy even if you plan to attend the meeting.

i DETACH PROXY CARD HERE i

OLD NATIONAL BANCORP PROXY

This Proxy is solicited by the Board of Directors f or use at the Annual Meeting of Shareholders to be held on May 7,
2015, and any adjournments or postponements thereof

The undersigned hereby appoints Jeffrey L. Knight, Patrick A. Shoulders, and Raymond L. Farabaugh, each of them singly, as
Proxies of the undersigned, each with power to appoint his substitute, and hereby authorizes each of them to represent and to
vote, as indicated herein, all the shares of common stock of OLD NATIONAL BANCORP held of record by the undersigned on
March 3, 2015, and which the undersigned is entitled to vote at the Annual Meeting of Shareholders to be held on May 7, 2015,
and all adjournments or postponements thereof, on the following matters.

1) The election of the Company’s Board of Directors consisting of thirteen Directors to serve for one year and until the election
and qualification of their successors. (Mark only one box below.)

01 — Alan W. Braun 02 — Larry E. Dunigan 03 — Niel C. Ellerbrook 04 — Andrew E. Goebel
05 — Jerome F. Henry, Jr. 06 — Robert G. Jones 07 — Phelps L. Lambert 08 — Arthur H. McElwee, Jr.
09 — James T. Morris 10 — Randall T. Shepard 11 — Rebecca S. Skillman 12 — Kelly N. Stanley

13 - Linda E. White

O FOR ALL NOMINEES LISTED HEREIN (except as indicated below) O WITHHOLD AUTHORITY FOR ALL
NOMINEES



Instruction: To withhold authority to vote for any individual nominee, print the number(s) of the nominee(s) on the line provided.



