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OLD NATIONAL BANCORP
2014 ANNUAL REPORT ON FORM 10-K

FORWARD-LOOKING STATEMENTS

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

conditions and trends.

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

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

e expected cost savings in connection with thesobidation of recent acquisitions may not be fuélglized or realized within the
expected time frames, and deposit attrition, custdess and revenue loss following completed adipris may be greater than
expected

» unexpected difficulties and losses related@dd~assisted acquisitions, including those resglfiom our loss-sharing
arrangements with the FDIt

» failure to properly understand risk characteristitaewly entered market

» increased competition in the financial servicekistry either nationally or regionally, resuffim, among other things, credit
quality deterioration

» our ability to achieve loan and deposit grow

» volatility and direction of market interest rat

e governmental legislation and regulation, includialhgnges in accounting regulation or stande

e our ability to execute our business pl

» aweakening of the economy which could materiatipact credit quality trends and the ability to gate loans
» changes in the securities markets;

» changes in fiscal, monetary and tax polic

Investors should consider these risks, uncertaimtiel other factors in addition to risk factorduded in our other filings with the SEC.
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ITEM1. BUSINESS
GENERAL

Old National is a financial holding company incorted in the State of Indiana and maintains itsgypal executive office in Evansville,
Indiana. We, through our wholly owned banking sdiasy, provide a wide range of services, includiognmercial and consumer loan and
depository services, private banking, brokeragssttinvestment advisory, and other traditionalkiaa services. Through our non-bank
affiliates, we provide full service insurance brodge services and other financial services. Asexfdinber 31, 2014, we employed 2,938 full-
time equivalent associates.

COMPANY PROFILE

Old National Bank, our wholly owned banking subaigi(“Old National Bank”), was founded in 1834 aadhe oldest company in
Evansville, Indiana. In 1982, Old National Bancaras formed; in 2001 we became a financial holdimggany and we are currently the
largest financial holding company headquarterethénstate of Indiana. Also in 2001, we completeridbnsolidation of 21 bank charters
enabling us to operate under a common name witbistemt product offerings throughout the financiater locations, consolidating back-
office operations and allowing us to provide mooewenient service to clients. We provide finansialvices primarily in Indiana,
southeastern lllinois, western Kentucky, and soestern Michigan.

OPERATING SEGMENTS

We operate in two segments: banking and insuradestantially all of our revenues are, and durdmglast three fiscal years have been,
derived from customers located in, and substapt#llof our assets are located in, the UnitedeStah description of each segment follows.

Banking Segment

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

As of December 31, 2014, Old National Bank opera®@% banking financial centers located primarilyridiana, southeastern lllinois,
western Kentucky, and southwestern Michigan. Thekingy segment primarily consists of lending andad#jory activities along with cash
management, private banking, brokerage, trust mvesiment advisory services. In addition, the bagikiegment includes Indiana Old
National Insurance Compan“lONIC"), which reinsures credit life insurance.NIC also provides property and casualty insuraocéid
National and reinsures most of the coverage witt-affiliated carriers.

Lending Activities

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

Depository Activitie:

We strive to serve individuals and commercial dbdoy providing depository services that fit the#eds at competitive rates. We pay interest
on the interest-bearing deposits and receive sefe revenue on various
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accounts. Deposit accounts include products sudorisiterest-bearing demand, negotiable order tfdsawal (“NOW"),savings and mont
market, and time deposits. Debit and ATM cards pi®elients with access to their accounts 24 haufay at any ATM location. We also
provide 24-hour telephone access and online bardsngell as other electronic and mobile bankingises.

Insurance

The insurance segment offers full-service insurdmo&erage services including commercial propenty easualty, surety, loss control
services, employee benefits consulting and admatish, and personal insurance. Our agencies pftatucts that are issued and underwri
by various insurance companies not affiliated wighIn addition, we have two affiliated third pactgims management companies that ha
service claims for self-insured clients.

Other

Other Corporate Administrative units such as HufiRarources or Finance provide a wide-range of stippaur other income earning
segments. Expenses incurred by these supportareitsharged to the business segments throughexnahtost allocation process, which
may not be comparable to that of other companiks.cfher segment includes the unallocated portfiath®r corporate support functions,
elimination of intercompany transactions and ourpBoate Treasury unit. Corporate Treasury activitiensist of corporate asset and liability
management. This unit's assets and liabilities (@hated interest income and expense) consistvelsiment securities, corporate-owned life
insurance, and certain borrowings.

Additional information about our business segméniscluded in Item 7, “Management’s Discussion &malysis of Financial Condition and
Results of Operations,” and Note 25 to the conatdid financial statements.

MARKET AREA

We own the largest Indiana-based bank and one=datigest independent insurance agencies headepthitelndiana. Operating from a
home base in Evansville, Indiana, we have continaegow our footprint in Indiana and Kentucky amedently entered the state of Michigan.
We have expanded into the attractive Louisvillgljamapolis, Lafayette and southwestern Michiganketsr In February 2007, we expanded
into northern Indiana by acquiring St. Joseph Gabrporation, which had banking offices in Mistzka and Elkhart, Indiana. In March
2009, we completed the acquisition of the Indiagtait branch banking network of Citizens Finan&abup, which consisted of 65 branches
and a training facility. The branches are locateaharily in the Indianapolis area. On January 1120ve closed on our acquisition of Moni
Bancorp, strengthening our presence in Bloomindtmiana and the central and south central Indmmagkets. On July 29, 2011, we acquired
the banking operations of Integra Bank N.A. (“Im&Q in an FDIC-assisted transaction. Integra wédlaservice community bank
headquartered in Evansville, Indiana that oper&&Hdranch locations, primarily in southwest Indias@utheastern Illinois and western
Kentucky. On September 15, 2012, we closed on oguisition of Indiana Community Bancorp (“IBT"),rehgthening our presence in
Columbus, Indiana and the south central Indian&eta®©n July 12, 2013, we closed on our acquisitib®4 bank branches from Bank of
America, which increased our presence in the SBetid/Elkhart, Indiana area and provided a logicatkat extension into southwest
Michigan. On April 25, 2014, we closed on our as@iion of Tower Financial Corporation (“Tower”). iBhacquisition added seven full-
service branches in the Fort Wayne, Indiana ma@etuly 31, 2014, we completed the acquisitiobeited Bancorp, Inc. (“United”). This
acquisition added 18 branches in the Ann Arborsmdhern Michigan area. On November 1, 2014, wepbeted the acquisition of LSB
Financial Corp. (“LSB”). This acquisition addeddibranches in Lafayette, Indiana.
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The following table reflects the market locationsere we have a significant share of the deposiketafhe market share data is by
metropolitan statistical area. The Evansville, &am#i data includes branches in Henderson, Kentucky.

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2014

Number of Deposit Market

Market Location Branches Share Rank
Evansville, Indiana 18
Bloomington, Indian:
Adrian, Michigan
North Vernon, Indian:
Jasper, Indian

Terre Haute, Indian
Columbus, Indian
Vincennes, Indian
Washington, Indian
Madisonville, Kentucky
Seymour, Indian
Mount Vernon, Illinois
Madison, Indian:

'—\
ENEN
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Source FDIC

ACQUISITION AND DIVESTITURE STRATEGY

Since the formation of Old National in 1982, we éacquired over 50 financial institutions and offirencial services businesses. Future
acquisitions and divestitures will be driven byisciplined financial process and will be consisteith the existing focus on community
banking, client relationships and consistent quaérnings. Targeted geographic markets for adtpnsi include mid-size markets within or
near our existing franchise with average to abaagage growth rates.

As with previous acquisitions, the consideratioidgsy us will be in the form of cash, debt or Oldtidnal stock, or a combination thereof.
The amount and structure of such consideratioaseth on reasonable growth and cost savings assumsatnd a thorough analysis of the
impact on both long- and short-term financial resul

On January 1, 2011, we acquired Monroe Bancorm iallsstock transaction. Monroe Bancorp was headered in Bloomington, Indiana a
had 15 banking centers. Pursuant to the mergeemrat, the shareholders of Monroe Bancorp recappdoximately 7.6 million shares of
Old National stock valued at approximately $90.1liam. On January 1, 2011, unaudited financialestegnts of Monroe Bancorp showed

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

On June 1, 2011, Old National's wholly owned traigbsidiary, American National Trust and Investmdanagement Company d/b/a Old
National Trust Company‘ONTC"), acquired the trust business of Integra. As of theirg, the trust business had approximately $328m
in assets under management. Old National paid fat®d.3 million in an all cash transaction.

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC- assisted tratisacintegra was a full service
community bank headquartered in Evansville, Indiduad operated 52 branch locations. As part optltrehase and assumption agreement,
Old National and the FDIC entered into loss shaaggeements (each, a “loss sharing agreement” @tattively, the “loss sharing
agreements”), whereby the FDIC will cover a subshportion of any future losses on loans (andtedd unfunded commitments), other real
estate owned (“OREQ”) and up to 90 days of ceratrued interest on loans. The acquired loans &EM@subject to the loss sharing
agreements are referred to collectively as “covessets.” Under the terms of the loss sharing aggats, the FDIC will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million
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to $467.2 million at 0% reimbursement, and 80%oskes in excess of $467.2 million. As of Decemiie2814, we do not expect losses to
exceed $275.0 million. Old National will reimbure FDIC for its share of recoveries with respedbsses for which the FDIC has
previously reimbursed the Bank under the loss eBgagreements. The loss sharing provisions of gheements for commercial and single
family residential mortgage loans are in effectffee and ten years, respectively, from the JulyZ®11 acquisition date and the loss reco
provisions for such loans are in effect for eigbaigs and ten years, respectively, from the acpnsitate.

On September 15, 2012, Old National acquired IB@nrall stock transaction. IBT was headquartergddlumbus, Indiana and had 17 full-
service banking centers serving the South Cenidihha area. Pursuant to the merger agreemergh#reholders of IBT received
approximately 6.6 million shares of Old Nationaironon stock valued at approximately $88.5 milliofd ®ational recorded assets with a
fair value of approximately $907.1 million, includj $497.4 million of loans, as well as $784.6 roilliof deposits. The acquisition
strengthened our deposit market share in Colunihdi&na and south central Indiana market.

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

On April 25, 2014, Old National acquired Tower thgh a stock and cash merger. Tower was an Indiania lolding company with Tower
Bank & Trust Company as its whollywned subsidiary. Headquartered in Fort Wayne aimali Tower operated seven banking centers an
approximately $556 million in trust assets undenagement on the closing date of the acquisitionsint to the merger agreement, the
shareholders of Tower received approximately 5l6anishares of Old National common stock valuedggiroximately $78.7 million. Old
National recorded assets with a fair value of apipnately $683.1 million, including $371.1 milliorf tbans, as well as $528.0 million
deposits. The merger strengthened Old Nationakstipo as one of the largest deposit holders inalmal

On July 31, 2014, Old National acquired United thyio a stock and cash merger. United was a Michigauwk holding company with United
Bank & Trust as its wholly-owned subsidiary. Heaaigered in Ann Arbor, Michigan, United operatediBking centers and had
approximately $688 million in trust assets undenagement as of June 30, 2014. Pursuant to the magggement, the shareholders of
United received approximately 9.1 million share©dd National common stock valued at approxima$l22.0 million, and the assumption
of United’s options and stock appreciation rightdued at $1.8 million. Old National recorded asseith a fair value of approximately
$952.7 million, including $632.0 million of loanas well as $763.7 million of deposits. This acdigsiadded 18 branch offices in the Ann
Arbor and southern Michigan area, doubling our @nes in this state.

On November 1, 2014, Old National acquired LSB tigioa stock and cash merger. LSB was savings amdholding company with
Lafayette Savings Bank as its wholly-owned subsydiaSB was the largest bank headquartered in ledfaylndiana and operated five full-
service banking centers. Pursuant to the mergeeaggnt, the shareholders of LSB received approgi;nat6 million shares of Old National
common stock valued at approximately $51.8 milliofd National recorded assets with a fair valuapgroximately $381.4 million,
including $236.2 million of loans, as well as $20gillion of deposits. This acquisition added fluanches in Lafayette, Indiana.

Pending Acquisitions at December 31, 2

On July 28, 2014, Old National announced that it @atered into an agreement to acquire Grand Radidhigan-based Founders Financial
Corporation (“Founders”) through a stock and casingar. Founders is a bank holding company with Bets\Bank & Trust as its wholly-
owned subsidiary. Founders Bank & Trust operatas fidl-service banking centers in Kent County.dcember 31, 2014, Founders had
total assets of approximately $459.9 million and@&3 million of deposit liabilities. Pursuant tetmerger agreement, shareholders of
Founders received 3.25 shares of Old National comstack and $38.00 in cash for each share of Foaratenmon stock. Based upon the
December 31, 2014, closing price of $14.88 peresb&Old National common stock, the transaction wadsed at approximately $91.7
million. The transaction closed on January 1, 2015.
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Over the past decade, we have determined our des@graphic footprint, transitioning into higheogth markets. While we cannot rule out
another transaction if the situation is right, onmediate focus is on the execution of our plaoun current footprint.

Management is also committed to improving the dquali its branch network and “right-sizing” the frehise. We believe this can be
accomplished through the successful integratiamuofrecently acquired bank franchises and thematimation of branches which, in our
opinion, are not of sufficient size to produce Satitory returns or are located in low or negagjk@vth areas.

Divestitures

During 2013, Old National sold 12 branches. Depasttthe time of the sales were approximately #Li8llion and the Company received
deposit premiums of $2.9 million. Also in 2013 ,an effort to provide an efficient and effective tch banking network, Old National
consolidated 23 additional banking centers intstéxg branch locations.

Subsequent to December 31, 2014, Old National aroemliplans to sell its southern lllinois franchiseelve branches), four branches in
eastern Indiana and one in Ohio as part of its imggefficiency improvements. At December 31, 208%97.9 million of loans associated w
these transactions were classified as held for Bedposits of approximately $620.0 million will albe included in the sales. In addition, the
Company announced plans to consolidate or clogedrches throughout the Old National franchise dhasean ongoing assessment of our
service and delivery network and on our goal tatiooie to move our franchise into stronger growthrkasts. It is currently expected that thi
transactions will be completed prior to Septemierz®15.

COMPETITION

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

SUPERVISION AND REGULATION

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

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

The Dodd-Frank Act.On July 21, 2010, financial regulatory reform léafion entitled the “Dodd-Frank Wall Street Refoamd Consumer
Protection Act” (the “Dodd-Frank Act”) was signeta law. The Dodd-Frank Act significantly restruetd the financial regulatory
environment in the United States. The Dodd-Frankedntains numerous provisions that affect all bokling companies and banks,
including Old National and Old National Bank, soafevhich are described in more detail below. Thepgcand impact of many of the Dodd-
Frank Act’s provisions will be determined over timeregulations are issued and become effectivéleWie total impact of the fully
implemented Dodd-Frank Act on Old National is natrently known, we expect the impact to be subgthreind it may have an adverse
impact on its financial performance and growth apydties. Provisions in the legislation that affdte payment of interest on demand
deposits and collection of interchange fees amdlito increase the costs associated with depasitgell as place limitations on certain
revenues those deposits may generate.
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The Volcker Rule. Section 619 of the Dodd-Frank Act contains provisiprohibiting proprietary trading and restrictiing activities
involving private equity and hedge funds (the “iadc Rule”). Rules implementing the Volcker Rule wadopted in December 2013.
Proprietary trading is defined as the trading alusities, derivatives, or futures (or options oty ahthe foregoing) as principal, where such
trading is principally for the purpose of shortrateresale, benefiting from actual or expected sterr: price movements and realizing short-
term arbitrage profits. The rule’s definition ofoprietary trading specifically excludes market-nmakirelated activity, certain government
issued securities trading and certain risk manageamtivities. Old National and Old National Bank ot engage in any prohibited
proprietary trading activities.

The final text of the Volcker Rule contained prowiss to the effect that collateralized debt obligias (“CDOs"), including pooled trust
preferred securities, would have to be sold poaiuly 15, 2015. The practical implication of thige provision, which was not expected by
the industry, was that those instruments couldongér be accorded “held-to-maturity” accountingtneent but would have to be switched to
“available-for-sale” accounting, and that all cee@ICDOs, regardless of the accounting classifinatimuld need to be adjusted to fair value
through an other-than-temporary-impairment non-cdstrge to earnings. On January 14, 2014, fedarddibg agencies released an interim
final rule regarding the Volcker Rule’s impact oust preferred CDOs, which included a nonexclu$ateof CDOs backed by trust preferred
securities that depository institutions will be péted to continue to hold. All of the trust prefed securities owned by Old National are on
this list and held as “available-for-sale”. In Dedger 2014, the Federal Reserve granted a one ytsarseon on divestiture to July 2016. An
additional one year extension is expected to beoaen, which would extend the conformance perioduly 2017. Any unrealized losses
associated with these instruments have alreadydtegaur capital.

The Durbin AmendmentThe Dodd-Frank Act included provisions (the “DurBimendment”) which restrict interchange fees tasthwhich
are “reasonable and proportionate” for certain dednid issuers and limits the ability of networksl éssuers to restrict debit card transaction
routing. The Federal Reserve issued final ruledempnting the Durbin Amendment on June 29, 201thérfinal rules, interchange fees for
debit card transactions were capped at $0.21 plashsis points in order to be eligible for a dadebor such that the fee is conclusively
determined to be reasonable and proportionateintbechange fee restrictions contained in the DufAinendment, and the rules promulg:
thereunder, apply to debit card issuers with $1lbbior more in total consolidated assets. We egeel $10 billion in assets during the
second quarter of 2014 and will be subject to thetsechange fee restrictions beginning July 1,201

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

The BHC Act requires the prior approval of the FatiReserve to acquire more than a 5% voting istesEany bank or bank holding
company. Additionally, the BHC Act restricts Old titaal’s non-banking activities to those which determined by the Federal Reserve to
be closely related to banking and a proper incideerteto.

Under the Federal Deposit Insurance Corporatiorrdrgment Act of 1991 (“FDICIA”), a bank holding cany is required to guarantee the
compliance of any insured depository institutiobsdiary that may become “undercapitalized” (asraf in FDICIA) with the terms of any
capital restoration plan filed by such subsidiafthvits appropriate federal bank regulatory agency.
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Capital and Liquidity RequirementsBank holding companies are required to complyhe Federal Reserve’s riblased capital guideline
The Federal Deposit Insurance Corporation (“FDI&iyl the Office of the Comptroller of the Current®CC”) have adopted risk-based
capital ratio guidelines to which depository ingdiitns under their respective supervision, inclgddid National Bank, are subject. The
guidelines establish a systematic analytical franr&what makes regulatory capital requirements mserssitive to differences in risk profiles
among banking organizations. Risk-based capitalgare determined by allocating assets and spdadifif-balance sheet commitments to
four risk-weighted categories, with higher levelsapital being required for the categories peregigs representing greater risk. Old
Nationa’s banking affiliate, Old National Bank, exceeddidiak-based minimum capital requirements of ti€& and OCC as of

December 31, 2014. For Old National’s regulatonyited ratios and regulatory requirements as of Demer 31, 2014 and 2013, see Note 23
to the consolidated financial statements.

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

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

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

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

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

* aminimum ratio of Tier 1 capital to risk-wetgld assets of at least 6.0%, plus the 2.5% capitedervation buffer (which is added
to the 6.0% Tier 1 capital ratio as that buffeplgsed-in, effectively resulting in a minimum Tiecapital ratio of 8.5% upon full
implementation)

* aminimum ratio of total capital (that is, Tieplus Tier 2 capital) to risk-weighted assetatdeast 8.0%, plus the 2.5% capital
conservation buffer (which is added to the 8.0%ltoapital ratio as that buffer is phased-in, dffety resulting in a minimum
total capital ratio of 10.5% upon full implementat); and

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

The Basel Il Capital Rules also provide for a “ntercyclical capital buffer” that is applicabledaly certain covered institutions and is not
expected to have any current applicability to Oltidhal or Old National Bank.

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

10



Table of Contents

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

Implementation of the deductions and other adjusten® CET1 will begin on January 1, 2015 and bdllphased-in over a five-year period
(20% per year). The implementation of the capiteiservation buffer will begin on January 1, 2016hat0.625% level and be phased-in over
a four-year period (increasing by that amount arhesubsequent January 1, until it reaches 2.5%ounaly 1, 2019).

In addition, the Basel Il Capital Rules revise thkes for calculating risk-weighted assets to egkatheir risk sensitivity. They establish a
new framework under which mortgage-backed secarii@l other securitization exposures will be suliedskweights ranging from 20%
1,250%. The rules also establish adjusted risk-misifpr credit exposures, including multi-familydscommercial real estate exposures that
are 90 days or more past due or on non-accruathwhill be subject to a 150% risk-weight, excepsituations where qualifying collateral
and/or guarantees are in place. The existing treyatorf residential mortgage exposures will remainject to either a 50% risk-weight (for
prudently underwritten owner-occupied first liehattare current or less than 90 days past duel80% risk-weight (for all other residential
mortgage exposures including 90 days or more pasedposures).

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

The final Basel Il Capital Rules were effective fold National on January 1, 2015. The final ryggesmit banks with less than $15 billion in
assets to continue to treat trust preferred séesidts Tier 1 capital. This treatment is permageagrindfathered as Tier 1 capital even if Old
National should ever exceed $15 billion assetstdwgganic growth. Should Old National exceed $illoh in assets as the result of a mel
or acquisition, then the Tier 1 treatment of itsstanding trust preferred securities will be phaset] but those securities will still be treate:
Tier 2 capital. The final rule also permits bankthwess than $250 billion in assets to chooseofttinue excluding unrealized gains and lo
on certain securities holdings for purposes ofwdating regulatory capital. Old National must makis choice in its March 31, 2015 Call
Report. The Company intends to choose the Opt-lmetiBn. The rules limit a banking organizationapdal distributions and certain
discretionary bonus payments if the banking orgation does not hold a “capital conservation buffeshsisting of a specified amount of
CET1 capital in addition to the amount necessaméet its minimum risk-based capital requirements.

Historically, the regulation and monitoring of baakd bank holding company liquidity has been adw@ss a supervisory matter, without
minimum required formulaic measures. The BasdldUidity framework requires banks and bank holdomgnpanies to measure their
liquidity against specific liquidity tests thattlebugh similar in some respects to liquidity measuristorically applied by banks and regula
for management and supervisory purposes, goingaiahwould be required by regulation. One test,rreteto as the liquidity coverage ratio
(“LCR"), is designed to ensure that the bankingtgmbaintains an adequate level of unencumbereld-gignlity liquid assets equal to the
entity’s expected net cash outflow for a 30-dayetinorizon (or, if greater, 25% of its expectedItotesh outflow) under an acute liquidity
stress scenario. The other test, referred to asehstable funding ratio (“NSFR"), is designeptomote more medium- and long-term
funding of the assets and activities of bankingtiestover a one-year time horizon. These requirdmare expected to incent banking entities
to increase
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their holdings of U.S. Treasury securities and offoeereign debt as a component of assets andhsetbe use of longrm debt as a fundir
source. The Basel lll liquidity framework was implented as a minimum standard on January 1, 2015 awihase-in period ending

January 1, 2019. The NSFR will be subject to arentagion period through mid-2016 and, subject tp ravisions resulting from the analyses
conducted and data collected during the observaioiod, implemented as a minimum standard by Jgriya2018. These new standards are
subject to further rulemaking and their terms majl whange before implementation. The federal bamkigencies have not proposed rules
implementing the Basel Ill liquidity framework ahdve not determined to what extent they will agplJ.S. banks that are not large,
internationally active banks.

Management believes that, as of December 31, ZDltMNational Bank would meet the LCR requiremerdenthe Basel Il on a fully
phased-in basis if such requirements were currefithctive. Management's evaluation of the impddhe NSFR requirement is ongoing as
of December 31, 2014. Requirements to maintaindritgvels of liquid assets could adversely imphet€ompany’s net income.

Stress TestsThe Dodd-Frank Act mandates company-run stressagairements for U.S. bank holding companies wgthl consolidated
assets of $10 billion to $50 billion. The objectivethe stress test is to ensure that the finamegitution has capital planning processes that
account for its unique risks, and to help ensua¢ tiie institution has sufficient capital to contnoperations throughout times of economic
and financial stress. The stress tests are cortlugtle baseline, adverse and severely adverse etorszenarios. The final stress test rule
defines total consolidated assets as the averate afstitution’s total consolidated assets oherfour most recent consecutive quarters as
reported in the institution’s Call Report. An irtgtion must comply with the stress test requiremé&eiginning with the stress test cycle that
commences in the calendar year after the year iohithe institution meets the asset threshold.Xidtonal’s consolidated assets exceeded
$10 billion in the second quarter of 2014, and Wdirequired to submit a stress test report in 2BEguirements to maintain higher levels of
capital or liquidity to address potential adversess scenarios could adversely impact the Comparst income.

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

The Basel Il Capital Rules revised the “promptreotive action” regulations pursuant to SectioroB&e FDIA, by:

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

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

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

The FDIA generally prohibits a depository institutifrom making any capital distributions (includipgyment of a dividend) or paying any
management fee to its parent holding company ifif@sitory institution would thereafter
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be “undercapitalized.” “Undercapitalized” institois are subject to growth limitations and are nexglito submit a capital restoration plan.
The agencies may not accept such a plan withoetméting, among other things, that the plan is Baserealistic assumptions and is likely
to succeed in restoring the depository instituargpital. In addition, for a capital restoratidarpto be acceptable, the depository instituson’
parent holding company must guarantee that thautienh will comply with such capital restoratiotep. The bank holding company must
also provide appropriate assurances of performdrimaggregate liability of the parent holding camyp s limited to the lesser of (i) an
amount equal to 5.0% of the depository institutioiotal assets at the time it became undercagpthfind (ii) the amount which is necessary
(or would have been necessary) to bring the ingiitinto compliance with all capital standards laqgble with respect to such institution as
of the time it fails to comply with the plan. Ifdepository institution fails to submit an accepgapllan, it is treated as if it is “significantly
undercapitalized.”

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

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

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

The initial base assessment rate ranges from 5 b@8is points on an annualized basis. After tfecebf potential base-rate adjustments, the
total base assessment rate could range from 25 basis points on an annualized basis. As ther&d€rve ratio grows, the rate schedule will
be adjusted downward. Additionally, an institutimist pay an additional premium equal to 50 basistpon every dollar (above 3% of an
institution’s Tier 1 capital) of long-term, unseedrdebt held that was issued by another insuredsitepy institution (excluding debt
guaranteed under the Temporary Liquidity GuaraRtegram). The FDIC has the authority to raise weloassessment rates, subject to
limits, and to impose special additional assesssnent

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

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

Under the FDIA, the FDIC may terminate deposit rasige upon a finding that the institution has eeglag unsafe and unsound practices, is
in an unsafe or unsound condition to continue djmrs, or has violated any applicable law, regalatrule, order or condition imposed by
FDIC.

Safety and Soundness Regulatioln accordance with the FDIA, the federal bankingrages adopted guidelines establishing general
standards relating to internal controls, informatsystems, internal audit systems, loan documemtatredit underwriting, interest rate risk
exposure, asset growth, asset quality, earningspensation, fees and benefits. In general, theegingbs require, among other things,
appropriate systems and practices to identify aadage the risks and exposures specified in thestpoics. The guidelines prohibit excessive
compensation as an unsafe and unsound practicdesadbe compensation as excessive when the ampaidtare
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unreasonable or disproportionate to the servicesimeed by an executive officer, employee, directoprincipal shareholder. In addition,
regulations adopted by the federal banking agerai#®orize the agencies to require that an ingiituthat has been given notice that it is not
satisfying any of such safety and soundness stdadarsubmit a compliance plan. If, after beingnetfied, the institution fails to submit an
acceptable compliance plan or fails in any mateegpect to implement an accepted compliance pieragency must issue an order direc
corrective actions and may issue an order direcithgr actions of the types to which an underchpéd institution is subject under the
“prompt corrective action” provisions of FDIA. Ifi¢ institution fails to comply with such an ordéire agency may seek to enforce such order
in judicial proceedings and to impose civil monenalties.

Incentive Compensatiol. The Dodd-Frank Act requires the federal bank regweagencies and the SEC to establish joint reigula or
guidelines prohibiting incentive-based paymentragesments at specified regulated entities, suchi@a®N&tional and Old National Bank,
having at least $1 billion in total assets thatoemage inappropriate risks by providing an exeautfficer, employee, director or principal
shareholder with excessive compensation, feessmefiis or that could lead to material financiaddo the entity. In addition, these regula
must establish regulations or guidelines requignganced disclosure to regulators of incentive-thasenpensation arrangements. The
agencies proposed such regulations in April 2001 the regulations have not been finalized. Ifibgulations are adopted in the form initi:
proposed, they will impose limitations on the mannavhich Old National may structure compensafiomits executives.

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

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

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

Loans to One BorrowerOld National Bank generally may not make loansxbemd credit to a single or related group of boemwin excess
of 15% of unimpaired capital and surplus. An addisil amount may be loaned, up to 10% of unimpaiegaital and surplus, if the loan is
secured by readily marketable collateral, whichegelly does not include real estate. As of Decem3tie£014, Old National Bank was in
compliance with the loans-to-one-borrower limitago

Depositor Preferenc. The FDIA provides that, in the event of the “liqaitbn or other resolution” of an insured depositimistitution, the
claims of depositors of the institution, includithge claims of the FDIC as subrogee of insured degissand certain claims for administrative
expenses of the FDIC as a receiver, will have fiyi@mver other general unsecured claims againsinstéution. If an insured depository
institution fails, insured and uninsured depositatsng with the FDIC, will have priority in paymieahead of unsecured, non-deposit
creditors, including depositors whose depositgasable only outside of the United States and #rermt bank holding company, with respect
to any extensions of credit they have made to sgired depository institution.
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Community Reinvestment AcfThe Community Reinvestment Act of 1977 (“CRA”) régs depository institutions to assist in meeting t
credit needs of their market areas consistent safa and sound banking practice. Under the CRA) dapository institution is required to
help meet the credit needs of its market areaarnpng other things, providing credit to low- andda@te-income individuals and
communities. Depository institutions are periodicaixamined for compliance with the CRA and aregresd ratings that must be publicly
disclosed. In order for a financial holding compamgommence any new activity permitted by the BAKE, or to acquire any company
engaged in any new activity permitted by the BHQ, Aach insured depository institution subsididrthe financial holding company must
have received a rating of at least “satisfactonyit$ most recent examination under the CRA. Funtioee, banking regulators take into
account CRA ratings when considering approval diage applications. Old National Bank received @Engof “outstanding” in the report
received in 2014 for the CRA examination for theiget ended December 31, 2012.

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

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

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

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

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

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

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

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

Federal Home Loan Bank Systerld National Bank is a member of the Federal Hornarn_.Bank System, which consists of 12 regional
Federal Home Loan Banks. The Federal Home Loan Bgskem provides a central credit facility primafibr member institutions. As a
member of the Federal Home Loan Bank of Indianag6kHLBI"), Old National Bank is required to acgeiiand hold shares of capital stock
of the FHLBI in an amount at least equal to the sdithe membership stock purchase requirementrrdeted on an annual basis at the end
of each calendar year, and the activity-based gtackhase requirement, determined on a daily bBeisOld National Bank, the membership
stock purchase requirement is 1.0% of the MortgRgkexted Assets, as defined by the FHLBI, which sasgrincipally of residential
mortgage loans and mortgage-backed securities hyelld National Bank. The activity-based stockghase requirement is equal to the sum
of: (1) a specified percentage ranging from 2.0%.686, which for Old National Bank is 5.0%, of aatsding borrowings from the FHLBI;
(2) a specified percentage ranging from 0.0% t&®%@hich for Old National Bank is 3.0%, of the datsding principal balance of Acquired
Member Assets, as defined by the FHLBI, and dejié@mmitments for Acquired Member Assets; (3) acHfjgd dollar amount related to
certain off-balance sheet items, which for Old Niasil Bank is inapplicable; and (4) a specified patage ranging from 0.0% to 5.0% of the
carrying value on the FHLBI's balance sheet of wlive contracts between the FHLBI and Old Natidgahk, which for Old National Bank
is inapplicable. The FHLBI can adjust the specifieticentages and dollar amount from time to tintaiwithe ranges established by the
FHLBI capital plan. As of December 31, 2014, Oldibiaal Bank was in compliance with the minimum &toeevnership requirement.

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

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

Other RegulationsOld National Bank is subject to federal consumetgwstion statutes and regulations promulgated utidase laws,
including, but not limited to, the:
* Truth-In-Lending Act and Regulation Z, governing discloswesredit terms to consumer borrowe

* Home Mortgage Disclosure Act and Regulatiome@uiring financial institutions to provide certairformation about home
mortgage and refinanced loal

» Fair Credit Reporting Act and Regulation V, gaoving the provision of consumer information toditeeporting agencies and the
use of consumer informatio

» Equal Credit Opportunity Act and RegulationgBohibiting discrimination on the basis of racdigien or other prohibited factors
in the extension of credi

» Fair Debt Collection Act, governing the manner iniethh consumer debts may be collected by colledigencies
e Truth in Savings Act and Regulation DD, which regsidisclosure of deposit terms to consunr
* Regulation CC, which relates to the availabilitydefposit funds to consume

* Right to Financial Privacy Act, which imposeduty to maintain the confidentiality of consumirahcial records and prescribes
procedures for complying with administrative subpaeof financial records; ai

» Electronic Funds Transfer Act, governing autimdeposits to and withdrawals from deposit acté®amd customers’ rights and
liabilities arising from the use of automated telleachines and other electronic banking servi
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The Dodd-Frank Act also significantly impacts tteigus consumer protection laws, rules and reguiatapplicable to financial institutions.
The statute rolls back the federal preemption atiestonsumer protection laws that was enjoyed bgmal banks by (1) requiring that a state
consumer financial law prevent or significantlydriere with the exercise of a national bank’s p@isfore it can be preempted,

(2) mandating that any preemption decision be nweda case by case basis rather than a blanketndg3) ending the applicability of
preemption to subsidiaries and affiliates of nadldmanks. As a result, we may now be subject te s@nsumer protection laws in each state
where we do business, and those laws may be ieterhand enforced differently in each state.

The Dodd-Frank Act also created a new ConsumemEiabProtection Bureau (“CFPB”), which took ovesponsibility for enforcing the
principal federal consumer protection laws, sucthasTruth in Lending Act, the Equal Credit Oppaity Act, the Real Estate Settlement
Procedures Act and the Truth in Saving Act, amahgrs, on July 21, 2011. Institutions that havestsssf $10 billion or less will continue to
be supervised and examined in this area by thirgoy federal regulators (in the case of the Bainé,OCC). Old National's consolidated
assets exceeded $10 billion in the second quar@013! and is now subject to the regulation of @ePB.

The CFPB has broad rulemaking authority for a watege of consumer financial laws that apply tdalks including, among other things,
the authority to prohibit “unfair, deceptive, onulive” acts and practices. Abusive acts or prastare defined as those that (1) materially
interfere with a consumer’s ability to understartéran or condition of a consumer financial prodeicservice, or (2) take unreasonable
advantage of a consumer’s (a) lack of financialrgagb) inability to protect himself in the selemti or use of consumer financial products or
services, or (c) reasonable reliance on a coverdty ¢o act in the consumer’s interests. The CHRB the authority to investigate possible
violations of federal consumer financial law, hbkearings and commence civil litigation. The CFPB ssue cease-and-desist orders against
banks and other entities that violate consumentiiad laws. The CFPB may also institute a civii@etagainst an entity in violation of fede
consumer financial law in order to impose a cighplty or an injunction.

The rules issued by the CFPB will have a long-tenmpact on our mortgage loan origination and semgi@ctivities. Compliance with these
rules will likely increase our overall regulatorgrapliance costs.

Dividend Limitation. Old National Bank is subject to the provisionstaf National Bank Act, is supervised, regulated examined by the
OCC, and is subject to the rules and regulationtk@fOCC, Federal Reserve and the FDIC. A subsigrition of Old National's cash
revenue is derived from dividends paid to it by Qligtional Bank. These dividends are subject toovariegal and regulatory restrictions as
summarized in Note 23 to the consolidated finarsti@iements.

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

AVAILABLE INFORMATION

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

ITEM 1A. RISK FACTORS

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

Risks Related to the Banking Industry

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

Old National operates in a highly regulated envinent and is subject to extensive regulation, sugiervand examination by, among others,
the OCC, the FDIC, the CFPB, the Federal ResergdlranState of Indiana. Such regulation and sugierviof the activities in which an
institution may engage is primarily intended foe frotection of the depositors and federal depasitrance funds. In addition, the Treasury
has certain supervisory and oversight duties asgoresibilities under EESA and the CPP. See “BusiréSupervision and Regulation”
herein. Applicable laws and regulations may chaagd,such changes may adversely affect Old Nat®habkiness. The Dodd-Frank Act,
enacted in July 2010, mandated the most wide-rgngWerhaul of financial industry regulation in ddea. This legislation, among other
things, weakened federal preemption of state comsymotection laws and established the CFPB witiadhrauthority to administer and
enforce a new federal regulatory framework of comsufinancial regulation, including consumer moggdanking. Many aspects of the
Dodd-Frank Act are subject to rulemaking and veike effect over several years, making it diffidolenticipate the overall financial impact
on Old National. Nevertheless, Old National exp#ioessDodd-Frank Act, including current and futunées implementing its provisions and
the interpretations of those rules, will have aidetntal impact on revenues and expenses, requirél@ional to change certain of its
business practices, intensify the regulatory supiev of Old National and the financial servicedustry, increase Old National’s capital
requirements and impose additional assessmentsostsion Old National. In addition, certain proeis in the legislation that had not
previously applied to Old National became effectigeOld National and its consolidated assets iseé over $10 billion in June 2014. We
are now under the supervision of the CFPB. In &ditve will be required to submit our stress tegiort in 2016. Requirements to maintain
higher levels of capital or liquidity to addresggxgial adverse stress scenarios could adversg@gdtithe Company’s net income.

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

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

Old National's earnings depend substantially on iédional’s interest rate spread, which is theed#hce between (i) the rates Old National
earns on loans, securities and other earning assétfi) the interest rates Old National pays epasits and other borrowings. These rate:
highly sensitive to many factors beyond Old Nati@neontrol, including general economic conditicared the policies of various
governmental and regulatory authorities. If mark&drest rates rise, Old National will have comipeti pressures to increase the rates tha
National pays on deposits, which could result dearease of Old Natior's net interest income. If market interest rateslide, Old National
could experience fixed rate loan prepayments agldniinvestment portfolio cash flows, resultinguitower yield on earnings assets.
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A breach in the security of our systems could digtwur business, result in the disclosure of cordittial information, damage ou
reputation and create significant financial and ledjexposure.

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

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

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

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

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

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

Old National continually encounters technologicahange.

The financial services industry is continually urgténg rapid technological change with frequentadtictions of new technology-driven
products and services. The effective use of tedgyoincreases efficiency and enables financialtirntgins to better serve customers and to
reduce costs. Old Nationalfuture success depends, in part, upon its abiligddress customer needs by using technologsotade product:
and services that will satisfy customer demandsyedsas to create additional efficiencies in Oldtidnal’s operations. Old National may not
be able to effectively implement new technologyen products and services or be successful in rtiagkthese products and services to its
customers. Failure to successfully keep pace withrtological change affecting the financial sewvicelustry could negatively affect Old
Nationa’s growth, revenue and profit.
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Changes in consumer use of banks and changes instoner spending and savings habits could adversélgc Old National's financial
results.

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

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

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

transactions, ATM transactions and checking tratias. Our largest fraud risk, associated withdhgination of loans, includes the
intentional misstatement of information in propeafypraisals or other underwriting documentatiorvigled to us by third parties. Compliar
risk is the risk that loans are not originatedamgpliance with applicable laws and regulations andstandards. There can be no assurance
that we can prevent or detect acts of fraud omtioh of law or our compliance standards by thedtparties that we deal with. Repeated
incidences of fraud or compliance failures wouldexdely impact the performance of our loan portfoli

Risks Related to Old National's Business

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

We have acquired, and may continue to acquirey dittencial institutions or parts of those instituts in the future, and we may engage in de
novo branch expansion. We may also consider arat @b new lines of business or offer new prodactservices.

We may incur substantial costs to expand, and wegee no assurance such expansion will resuhénevels of profits we seek. There can
be no assurance that integration efforts for anggers or acquisitions will be successful. Also,way issue equity securities in connection
with acquisitions, which could cause ownership acdnomic dilution to our current shareholders. €iemo assurance that, following any
mergers or acquisitions, our integration effortd tae successful or that, after giving effect te ercquisition, we will achieve profits
comparable to, or better than, our historical eiguee.
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Acquisitions and mergers involve a number of expered risks, including:
» the time and costs associated with identifying piié¢ new markets, as well as acquisition and met@gets;

« the accuracy of the estimates and judgments iasevaluate credit, operations, management amklenasks with respect to the
target institution

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

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

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

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

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

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

» therisk of loss of key employees and custorr

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

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

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

Old National's financial performance generally, amgbarticular the ability of borrowers to pay irgst on and repay principal of outstanding
loans and the value of collateral securing thoaedpas well as demand for loans and other prodmctservices that Old National offers, is
highly dependent upon the business environmettamtarkets where Old National operates and in thited States as a whole. A favorable
business environment is generally characterize@umpng other factors, economic growth, efficieritzd markets, low inflation, low
unemployment, high business and investor confidesmog strong business earnings. Unfavorable orrtaineeconomic and market conditic
can be caused by declines in economic growth, basiactivity or investor or business confidenceitéitions on the availability or increases
in the cost of credit and capital; increases ifalidn or interest rates; high unemployment, ndtdisasters, terrorist acts or a combination of
these or other factors.

Although the domestic economy continued its modastvery in 2013 and 2014, the sustained high ui@ment rate and the lengthy
duration of unemployment have directly impairedsuamer finances and pose risks to the financialieesundustry. There is continued stress
in the consumer real estate market; and certaimungial real estate markets continue to pose aigdle to domestic economic performance
and the financial services industry. Unless and th& economy, loan demand, credit quality andstoner confidence improve, it is unlikely
that revenues will increase significantly, and rbayreduced further.

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

Old National makes various assumptions and judgsn@mbut the collectibility of Old National’s loaonfolio, including the creditworthiness
of Old National’s borrowers and the value of thal esstate and other assets serving as collaterdidaepayment of Old National's loans.
Despite Old National's underwriting and monitoripgctices, the effect of the declining economy dmégatively impact the ability of Old
Nationa’s borrowers to repay loans in a timely manner emuald also negatively impact collateral values.a&gsult, Old National may
experience significant loan losses that could reameaterial adverse effect on Old National’'s opatatesults.
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Since Old National must use assumptions regardidiyidual loans and the economy, Old National’sent allowance for loan losses may
not be sufficient to cover actual loan losses. ddional’s assumptions may not anticipate the sgver duration of the current credit cycle;
and Old National may need to significantly incre@e National’s provision for losses on loans iear more of Old National's larger loans
or credit relationships becomes delinquent or i Mational expands its commercial real estate antheercial lending. In addition, federal
and state regulators periodically review Old Nagitsallowance for loan losses and may require Ktional to increase the provision for
loan losses or recognize loan charge-offs. Matadditions to Old National’s allowance would maddlyi decrease Old Nationalnet income
There can be no assurance that Old National’s mng procedures and policies will reduce certaimding risks or that Old National’s
allowance for loan losses will be adequate to caetmal losses.

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

Old National Bank originates commercial real eskadées, commercial loans, agricultural real edizdes, agricultural loans, consumer loans,
and residential real estate loans primarily witBid National’'s market areas. Commercial real estaimmmercial, consumer, and agricultural
real estate and operating loans may expose a lémdeeater credit risk than loans secured by esdidl real estate because the collateral
securing these loans may not be sold as easilysadential real estate. These loans also haveegrer&tdit risk than residential real estate for
the following reasons:

« Commercial Real Estate LoarRRepayment is dependent upon income being gendragadounts sufficient to cover operating
expenses and debt servi

e Commercial LoansRepayment is dependent upon the successful opew@tibe borrowe' s business

» Consumer Loangonsumer loans (such as personal lines of credit}yallateralized, if at all, with assets that nmay provide an
adequate source of payment of the loan due to diegien, damage, or los

» Agricultural Loans Repayment is dependent upon the successful opewtibe business, which is greatly dependent omyma
things outside the control of either Old NationalnR or the borrowers. These factors include weatteenmodity and land prices,
and interest rate

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

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

Our accounting estimates and risk management praesssrely on analytical and forecasting models.

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

models to measure the fair value of financial instents are inadequate, the fair value of such iahmstruments may fluctuate
unexpectedly or may not accurately reflect whaicengld realize upon sale or settlement of such firdrinstruments. Any such failure in our
analytical or forecasting models could have a nietadverse effect on our business, financial ciordiand results of operations.
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If Old National forecloses on collateral propert@ld National may be subject to the increased ca@stsociated with the ownership of re
property, resulting in reduced revenue

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

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

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

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

Our success depends, in large part, on its aldigttract and retain key people. Competition far best people in most activities we enga
can be intense. We may not be able to hire thegeegile or to keep them. The loss of any of ourgengonnel or an inability to continue to
attract, retain and motivate key personnel coulceesbly affect our business.

We have risk related to legal proceedings.

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

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

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

23



Table of Contents

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

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

» announcements of developments related to Old Na's business

» fluctuations in Old Nation’s results of operation

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

» ashortfall or excess in revenues or earnings comp® securities analy’ expectations
» changes in analy¢ recommendations or projections; &

» Old Nationa’'s announcement of new acquisitions or other prgj

As previously noted, the Dodd-Frank Act and its liempenting regulations impose various additionaliregnents on bank holding companies
with $10 billion or more in total assets, includiogmpliance with portions of the Federal Reserealsanced prudential oversight
requirements and annual stress testing requirem@atapliance with the annual stress testing requargs, part of which must be publicly
disclosed, may also be misinterpreted by the may&eérally or our customers and, as a result, rdagraely affect our stock price or our
ability to retain our customers or effectively caetgpfor new business opportunities.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

As of December 31, 2014, Old National and its iaffds operated a total of 195 banking centers,afiyin the states of Indiana, lllinois,
Kentucky and Michigan. Of these facilities, 74 werened.

The executive offices of Old National are located Main Street, Evansville, Indiana. This buildimghich houses Old National’s general
corporate functions, is leased from an unaffiliateicd party. The lease term expires December 8312and provides for the tenant’s option
to extend the term of the lease for four fixgar periods. In addition, we lease 121 finanatiters from unaffiliated third parties. The ternf
these leases range from six months to twenty-fears: See Note 21 to the consolidated financitdst@nts.

ITEM 3. LEGAL PROCEEDINGS

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

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

In November 2010, Old National was named in a dasi®n lawsuit in Vanderburgh Circuit Court chaliging our checking account practices
associated with the assessment of overdraft fdestieory set forth by plaintiffs in this
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case is similar to other class action complainésifagainst other financial institutions in receaars and settled for substantial amounts. On
May 1, 2012, the plaintiff was granted permissiofiile a First Amended Complaint which named addi¢il plaintiffs and amended certain
claims. The plaintiffs seek damages, and otheefréticluding treble damages, attorneys’ fees araiscpursuant to the Indiana Crime
Victim’s Relief Act. On June 13, 2012, Old Natioffidgéd a motion to dismiss the First Amended Coriijavhich was subsequently denied
by the Court. On September 7, 2012, the plaintiiésl a motion for class certification, which wasagted on March 20, 2013, and provides
a class of “All Old National Bank customers in tiate of Indiana who had one or more consumer ats@nd who, within the applicable
statutes of limitation through August 15, 2010 umed an overdraft fee as a result of Old Nati®eik’s practice of sequencing debit card
and ATM transactions from highest to lowest.” Oldtidnal sought an interlocutory appeal on the isfusass certification on April 2, 2013,
which was subsequently denied.

Old National does not believe that relevant factsim dispute or that plaintiffs have stated arolapon which relief may be granted under
Indiana law. Accordingly, on June 11, 2013, Oldibla&l moved for summary judgment. On SeptembefQ63, a hearing was held on the
summary judgment motion and on September 27, 20@3ircuit Court ordered the parties to mediatiod informed the parties that “Court
will be denying the motion for summary judgment opeceiving the report of the mediator.”

The parties subsequently met twice with the mediatal were unable to reach an agreement to retfudvélispute. Old National's pending
Motion for Summary Judgment filed June 11, 20135 d@nied by the Circuit Court on April 14, 2014dam April 23, 2014, Old National
sought leave from the Circuit Court to file an ideutory appeal to the Indiana Court of Appeals.\ay 28, 2014, the Circuit Court granted
Old National’'s motion. On June 5, 2014, Old Natidilad with the Court of Appeals a “Combined Matido Accept Jurisdiction Over
Interlocutory Appeal Pursuant to Appellate RuleB)M&nd Motion to Stay Trial Court Proceedings Pagd\ppeal Pursuant to Appellate R
14(H)". On July 11, 2014, the Court of Appeals dgeahboth of Old National's Motions, thereby accegtihe appeal and issuing a Stay of the
case before the Circuit Court. Old National beleitedhas meritorious defenses to the claims brobyglihe plaintiffs. Old National expects a
decision on the Appeal by the Court of Appeals gomein the first six months of 2015. At this phadehe litigation, it is not possible for
management of Old National to determine the prdibgloif a material adverse outcome or reasonaltiynede the amount of any loss.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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PART Il

ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Old National's common stock is traded on the NASD&Qck Market (‘NASDAQ") under the ticker symbol ®NPrior to August 14, 2013,
Old National's common stock was traded on the NemkYStock Exchange (“NYSE"Yhe following table lists the high and low closisajes
prices as reported by the NYSE or NASDAQ, sharewa and dividend data for 2014 and 2013:

Price Per Share Share Dividend
High Low \olume Declarec
2014
First Quarte! $15.2( $13.0¢ 39,214,68 $ 0.11
Second Quarte 15.1¢ 13.3¢ 39,772,68 0.11
Third Quartel 14.5¢ 12.9% 46,669,62 0.11
Fourth Quarte 15.0z 12.2¢ 41,844,65 0.11
2013
First Quarte! $14.15 $12.68 25,091,40 $ 0.1C
Second Quarte 13.8¢ 11.7¢ 26,810,40 0.1C
Third Quartel 14.9¢ 13.0¢ 30,559,80 0.1C
Fourth Quarte 15.6¢ 13.81 29,320,20 0.1C

There were 29,506 shareholders of record as ofibleer31, 2014. Old National declared cash divideri®0.44 per share during the year
ended December 31, 2014 and $0.40 per share dhengar ended December 31, 2013. Old Nationallgyato pay cash dividends depends
primarily on cash dividends received from Old NatibBank. Dividend payments from Old National Bam& subject to various regulatory
restrictions. See Note 23 to the consolidated fifsrstatements for additional information.

The following table summarizes the purchases oftggecurities made by Old National during the touguarter of 2014

Total Number

of Shares
Total Average Purchased as Maximum Number of
Number Price Part of Publicly Shares that May Yet
of Shares Paid Pet Announced Plan: Be Purchased Under
Period Purchasec Share or Programs the Plans or Program:
10/01/14 — 10/31/14 1,95( $12.7¢ 1,95( 879,39¢
11/01/14-11/30/14 109,94( 14.6: 109,94( 5,890,06!
12/01/14-12/31/14 625,74 14.2¢ 625,74. 5,264,31!
Total 737,63: $14.2¢ 737,63: 5,264,31!

On January 23, 2014, the Board of Directors apptakie repurchase of up to 2.0 million shares aflstaver a twelve month period beginn
January 23, 2014 and ending January 31, 2015. @béx23, 2014, the Board of Directors approveddipeirchase of up to 6.0 million

shares of stock over a period from October 23, 2013&nuary 31, 2016. This new repurchase planrseges the prior 2014 stock repurchase
plan.

During the fourth quarter of 2014, Old Nationalueghased 0.7 million shares in the open marketir@uhe twelve months ended
December 31, 2014, Old National also repurchadexited number of shares associated with employeeesbased incentive programs.

On January 22, 2015, the Board of Directors dedlarquarterly cash dividend of $0.12 per commomestemn increase from the $0.11 paid on
December 15, 2014.
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EQUITY COMPENSATION PLAN INFORMATION

The following table contains information concernthg 2008 Equity Incentive Plan approved by segimitiders, as of December 31, 2014.

2008 EQUITY COMPENSATION PLAN

Number of securities
remaining available for

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

warrants and rights warrants and rights reflected in column (a))
Plan Categon (a) (O ©
Equity compensation plans approved by security
holders 2,557,75 $ 14.6¢ 5,221,89:
Equity compensation plans not approved by security
holders — — —
Total 2,557,75! $ 14.6¢ 5,221,89:

At December 31, 2014, 5.2 million shares remairlabk for issuance under the 2008 Equity Incenkiamn.

The following table compares cumulative five-yeatat shareholder returns, assuming reinvestmedivafends, for our common stock to
cumulative total returns of a broad-based equityketandex and two published industry indices. Theparison of shareholder returns
(change in December year end stock price plus ested dividends) for each of the periods assuna 00 was invested on December 31,
2009, in common stock of each of the Company, & Small Cap 600 Index, the NYSE Financial Indeg &me SNL Bank and Thrift Inde
with investment weighted on the basis of markeitafipation.

Total Return Performance

250
295 —#— (ld National Bancorp
—8— S4&P Small Cap 600
200 —i— MYSE Financial Index
175 | —a— ShL Bank and Thrift
=
L
e 150
o
125
100
75
50 . .
12/31/08 1213110 123111 123112 123113 1213114

27



Table of Contents

ITEM 6. SELECTED FINANCIAL DATA
(dollars in thousands, except per share | 2014 2013 2012 2011 2010
Operating Results
Net interest incom $ 366,37 $ 317,42 $ 308,75 $ 272,87 $ 218,41
Conversion to fully taxable equivalent | 16,99¢ 16,87¢ 13,18¢ 11,82: 13,48
Net interest incom- tax equivalent bas 383,36¢ 334,30( 321,94! 284,69« 231,89¢
Provision for loan losse 3,091 (2,319 5,03( 7,47: 30,78:
Noninterest incom 165,12¢ 184,75¢ 189,81¢ 182,88: 170,15(
Noninterest expens 386,43t 361,98 365,75¢ 348,52: 314,30¢
Net income available to common shareholc 103,66 100,92( 91,67¢ 72,46( 38,21
Common Share Data (2)
Weighted average diluted sha 108,36! 101,19¢ 96,83 94,77 86,92¢
Net income (diluted $ 0.9t $ 1.0C $ 0.9t $ 0.7¢ % 0.44
Cash dividend 0.44 0.4C 0.3¢ 0.2¢ 0.2¢
Common dividend payout ratio ( 46.4¢ 39.91 37.8( 36.5¢ 63.7¢
Book value at yei-end 12.5¢ 11.6¢ 11.81 10.92 10.0¢
Stock price at ye-end 14.8¢ 15.3i 11.8i 11.6¢ 11.8¢
Balance Sheet Data (at December 3
Loans (4) $ 6,531,69. $5,090,66! $5,209,18! $4,771,73.  $3,747,27
Total asset 11,647,55 9,581,74. 9,543,62: 8,609,68: 7,263,89:
Deposits 8,490,66: 7,210,90: 7,278,95: 6,611,56: 5,462,92!
Other borrowing: 920,10: 556,38 237,49: 290,77- 421,91:
Shareholder’ equity 1,465,76. 1,162,641 1,194,56! 1,033,55! 878,80!
Performance Ratios
Return on average assets (RC 0.9% 1.05% 1.04% 0.8% 0.5(%
Return on average common sharehol equity (ROE) 7.91 8.54 8.34 7.2¢ 4.4C
Average equity to average ass 12.5] 12.3:¢ 12.4¢ 11.9¢ 11.4¢
Net interest margin (£ 4.2z 4.0z 4.2: 3.81 3.4C
Efficiency ratio (6) 70.0: 68.61 71.8: 73.8( 79.2¢
Asset Quality (7)
Net charg-offs to average loar 0.04% 0.1(% 0.17% 0.4%% 0.75%
Allowance for loan losses to ending lot 0.7¢ 0.9: 1.0t 1.22 1.9
Allowance for loan losse $  47,84¢ $ 47,14 $ 54,76 $ 58,060 $ 72,30¢
Underperforming assets ( 170,53 165,65t 302,64 340,54. 77,10¢
Allowance for loan losses to nonaccrual loans 33.9i 36.71 21.5:¢ 19.45 101.9:
Allowance for loan losses to nonaccrual loans -ushog

covered loans (¢ 35.2: 43.1¢ 32.61 49.5: 101.9:
Other Data
Full-time equivalent employet 2,93¢ 2,60¢ 2,68¢ 2,551 2,491
Branches and financial cent¢ 19t 16¢ 18C 18< 161

1)

(2)
(3)
(4)
(5)
(6)

(7)
(8)

(9)

Calculated using the federal statutory tax mateffect of 35% for all periods adjusted for fREFRA interest disallowance applicable to
certain ta-exempt obligations

Diluted data assumes the exercise of stock opaadshe vesting of restricted sto

Cash dividends divided by income available to commsimckholders

Includes loans and finance leases held for

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

Defined as noninterest expense before amadizaf intangibles as a percent of fully taxabl@igglent net interest income and
noninterest income, excluding net gains from séiegriransactions. This presentation excludes gild& amortization and net securit
gains, as is common in other company disclosureshatter aligns with true operating performar

Excludes loans and finance leases held for

Includes nonaccrual loans, renegotiated ldaass 90 days past due still accruing and othérestate owned. Includes $24.4 million,
$45.5 million, $130.1 million and $215.7 million obvered assets in 2014, 2013, 2012 and 2011,atsgg, acquired in an FDIC
assisted transaction, which are covered by lossrghagreements with the FDIC providing for spexifioss protectior

Includes approximately $41.2 million, $38.3 lioih, $156.8 million and $201.3 million for 2014023, 2012 and 2011, respectively, of
purchased credit impaired loans that are categbagenonaccrual because the collection of prin@palterest is doubtful. These loans
are accounted for under FASB ASC -30 and accordingly treated as performing as
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ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion is an analysis of our tesaf operations for the fiscal years ended Deaandti, 2014, 2013 and 2012, and financial
condition as of December 31, 2014 and 2013. Thsisusision and analysis should be read in conjunetittnour consolidated financial
statements and related notes. This discussioniosrftawardiooking statements concerning our business. Readersautioned that, by the
nature, forward-looking statements are based omatd#s and assumptions and are subject to riskgrtainties, and other factors. Actual
results may differ materially from our expectatidhat are expressed or implied by any forward-loglstatement. The discussion in Item 1A,
“Risk Factors,” lists some of the factors that cbchuse our actual results to vary materially ftbose expressed or implied by any forward-
looking statements, and such discussion is incatpdrinto this discussion by reference.

GENERAL OVERVIEW

Old National is the largest financial holding compancorporated in the State of Indiana and manmst#s principal executive offices in
Evansville, Indiana. Old National, through Old Nai&l Bank, provides a wide range of services, ticlg commercial and consumer loan :
depository services, lease financing and otheitioaadl banking services. Old National also prowdervices to supplement the traditional
banking business including fiduciary and wealth agggment services, investment and brokerage sensestment consulting, insurance
and other financial services.

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

CORPORATE DEVELOPMENTS IN FISCAL 2014

2014 was a transformational year for Old Natiokié closed three whole bank acquisitions duringyérer and consummated a fourth on
January 1, 2015. Through this acquisition activéilyd that of the past decade, we have moved irdoger, higher growth markets compared
to our legacy footprint.

Net income for 2014 was $103.7 million, this congzato 2013 net income of $100.9 million. Net ingtiacome in both years benefitt

from accretion income associated with our acquiveds. Our special asset officers made tremendagggss in 2014, resolving many credit
impaired loans purchased in part with our FDIC-stssl transaction in 2011. While this progress imrmoendable, it is worth noting that
improvements in our loss expectations increasairhertization expense associated with our indematifio asset (“IA”). Amortization
expense associated with our IA was $43.2 millio80d4 compared to $9.3 million of expense in 204/8.expect lower levels of 1A
amortization expense in future periods as our reimgiindemnification asset balance had declinegPth6 million at December 31, 2014.
Diluted earnings per share available to commonettadders were $0.95 per share, compared to $1.P018. 2014 included higher merger
and integration costs and the issuance of 18.3omiflhares in conjunction with our acquisition waityi.
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BUSINESS OUTLOOK

While we believe the interest rate environment wdlhtinue to pose challenges for 2015 revenue droovr clients are expressing more
optimism regarding the state of the economy thamawe seen in recent years.

Our focus for 2015 iEXECUTION. Over the past decade, we have determined owedegtographic footprint, transitioning into higher
growth markets. Our priorities for 2015 are asdwi:

Core Revenue GrowthWe operate under a true community bank modelav¥ective in and supportive of the communities we
serve. As a result, we believe we are often pralisigh the first opportunity to bid on loans anti@t business opportunities. Yes,
we remain a conservative lender; but our char@dib will be to enhance our cross-sell cultureetage our fedased business
and originate solid production, across all loaregaties, without compromising structu

Improve Operating Levera¢. Management is committed to improving the quadityts branch network and “right-sizing” the
franchise. We believe this can be accomplishedutfftrahe successful integration of our recently &eglbank franchises and the
rationalization of branches which, in our opiniang not of sufficient size to produce satisfactetyirns or are located in low or
negative growth areas. Subsequent to Decembe034, ve announced our intent to sell, consolidatdase 36 branches
throughout our franchise. In addition, an earlyrestent program has been implemented and, whenioechlwith other actions,
should reduce our overall workforce by 1C

Prudent Use of CapitaMaintaining a strong capital position and delivgriong-term value to our shareholders continudseta
top priority for Old National. Our capital positisamained above industry requirements at the etldeofear. On January 22,
2015, we announced an increase in our dividendgahdth the anticipated continuation of our stoepurchase activity. At this
point, we cannot rule out another transactionefghuation is right. However, our primary focudisexecution of our plan within
our current footprint

RESULTS OF OPERATIONS
The following table sets forth certain income stagat information of Old National for the years etid®ecember 31, 2014, 2013, and 2012:

(dollars in thousand 2014 2013 2012
Income Statement Summary:

Net interest incom $366,37( $317,42- $308,75°
Provision for loan losse 3,091 (2,319 5,03(
Noninterest incom 165,12¢ 184,75¢ 189,81¢
Noninterest expens 386,43t 361,98: 365, 75¢
Other Data:

Return on average common eqt 7.91% 8.5%% 8.34%
Efficiency ratio (1) 70.0% 68.61% 71.8%
Tier 1 leverage rati 8.7<% 8.92% 8.5%%
Net charg-offs to average loar 0.04% 0.1(% 0.17%

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

30



Table of Contents

Comparison of Fiscal Years 2014 and 2013
Net Interest Income

Net interest income is the most significant compurod our earnings, comprising 68.9% of 2014 rexweniNet interest income and margin
influenced by many factors, primarily the volumelamix of earning assets, funding sources and isteate fluctuations. Other factors
include the level of accretion income on purchdeads, prepayment risk on mortgage and investnedated assets and the composition and
maturity of earning assets and interest-bearirgliiges. Loans typically generate more interesiime than investment securities with similar
maturities. Funding from client deposits generabigts less than wholesale funding sources. Fastiots as general economic activity, Fed
Reserve Board monetary policy and price volatitiyompeting alternative investments, can alsotesignificant influence on our ability to
optimize the mix of assets and funding and thantetest income and margin.

Net interest income is the excess of interest veckirom earning assets over interest paid onés-bearing liabilities. For analytical
purposes, net interest income is also presenttgkitable that follows, adjusted to a taxable egjent basis to reflect what our tax-exempt
assets would need to yield in order to achievestimee after-tax yield as a taxable asset. We usefdtteral statutory tax rate in effect of 35%
for all periods adjusted for the TEFRA interestatlmvance applicable to certain taxempt obligations. This analysis portrays the inedax
benefits associated in tax-exempt assets and twefpsilitate a comparison between taxable andeteernpt assets. Management believes that
it is a standard practice in the banking industrpresent net interest margin and net interestnigcon a fully taxable equivalent basis.
Therefore, management believes these measureslpraseful information for both management and itorehy allowing them to make peer
comparisons.

(dollars in thousand 2014 2013 2012

Net interest incom $ 366,37 $ 317,42 $ 308,75
Conversion to fully taxable equivale 16,99¢ 16,87¢ 13,18¢
Net interest incom- taxable equivalent bas $ 383,36¢ $ 334,30( $ 321,94
Average earning asse $9,082,76: $8,312,22 $7,617,06!
Net interest margi 4.03% 3.82% 4.05%
Net interest margi— taxable equivalent bas 4.272% 4.02% 4.2%

Net interest income was $366.4 million in 20145a4% increase from the $317.4 million reported@2 Taxable equivalent net inter
income was $383.4 million in 2014, a 14.7% increfasm the $334.3 million reported in 2013. The imé¢rest margin on a fully taxable
equivalent basis was 4.22% for 2014, a 20 basi#t floirease compared to the 4.02% reported in 2Bath 2014 and 2013 include accretion
income (interest income in excess of contractuar@st income) associated with acquired loans.Ugey this accretion income in both
periods, net interest income on a fully taxableiemjant basis would have been $296.8 million in2@tmpared to $275.3 million in 2013;
and the net interest margin on a fully taxable eajent basis would have been 3.27% in 2014 and3.i812013.

The increase in net interest income is primarilg tuthe increase in accretion income recorded i@ Zompared to 2013, combined with a
change in the mix of interest earning assets aeddst-bearing liabilities. The increase in acoreincome in 2014 reflected the payoff of
several large purchased credit impaired loans. X@gect lower levels of accretion income in futureipds. It should be noted that the
accretion income is partially offset by the amatian of our indemnification asset. See the disousi® the section “Noninterest Income
Related to Covered Assets” for additional details.

The yield on average earning assets increasedsl$ faints from 4.32% in 2013 to 4.48% in 2014, levtiie cost of interegiearing liabilitie:
decreased 4 basis points from 0.39% in 2013 t0?0.1852014. Average earning assets increased by.$7dillion, or 9.3%. The change in
average earning assets consisted of a $567.6 mifizyease in loans, a $205.0 million increasewelr yielding investment securities and a
$2.1 million decrease in money market and oth@r@st-earning investments. Average interest-bediabdities increased $538.7 million, or
8.6%. The change in average interest-bearing lliesilconsisted of a $436.8 million increase iriast-bearing deposits, a $112.7 million
decrease in short-term borrowings and a $214.6omilhcrease in other borrowings. Average nonirgelbearing deposits increased by $2:
million.
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Significantly affecting average earning assetsriu#i014 was the increase in the size of the loatiglio combined with the increase in the
size of the investment portfolio. Included in awggaarning assets for 2014 are approximately $3h8lion of assets from the Tower
acquisition that was completed in April 2014, $&illion from the United acquisition that was cdetpd in July 2014, and $50.2 million
from the LSB acquisition that was completed in Nober 2014. The loan portfolio, which generally hasaverage yield higher than the
investment portfolio, was approximately 62.9% ofm@age interest earning assets at December 31, 2014.

The increase in loans in 2014 reflected the ToWeited and LSB acquisitions along with organic Igmawth. These increases were partially
offset by a $70.1 million decrease in our covemahlportfolio and the reclassification of $197.%iom from loans to loans held for sale.

The increase in 2014 in the average balance dhtlestment portfolio was primarily due to the Towénited and LSB acquisitions. Included
in the increase is approximately $75.2 million fréme Tower acquisition, $61.9 million from the UWsdtacquisition and $10.5 million from
the LSB acquisition.

Positively affecting margin was a decrease in titeposits combined with increases in NOW accouatsngs accounts and money market
accounts. Average time deposits, which have arageeinterest rate higher than other types of degatécreased $127.9 million in 2014 as
higher-rate time deposits continue to mature. @ffegthese benefits was an increase in averagewed funds of $101.9 million in 2014
reflecting the issuance of $175.0 million of seniosecured notes in August 2014.
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The following table presents a three-year averad@nioe sheet and for each major asset and liabdiggory, its related interest income and
yield or its expense and rate for the years endszbmDber 31

THREE-YEAR AVERAGE BALANCE SHEET AND NET INTEREST ANALYSI S

2014 2013 2012
Average Interest  Yield/ Average Interest  Yield/ Average Interest  Yield/
(tax equivalent basis, dollars in thousa Balance & Fees Rate Balance & Fees Rate Balance & Fees  Rate

Earning Assets
Money market and other interest-earning investments
Q) $ 20,14¢ $ 42 021% $ 22,28 $ 38 01% $ 29,16 $ 54 0.1¢%
Investment securities: (.
U.S. Treasury & government-sponsored agencies

3) 2,041,97 38,74 1.9C 2,037,57 40,06 1.9% 1,826,29 41,790 2.2¢
States and political subdivisions | 889,34 45,11 5.07 818,42°  43,64¢ 5.3: 684,641 37,46¢ 5.47
Other securitie 418,71 11,32: 2.7C 289,01¢ 8,43 2.92 214,551 8,162 3.8C
Total investment securitie 3,350,03! 95,17¢ 2.84 3,145,02 92,14 2.97 2,725,50 87,41¢ 3.21

Loans: (5)
Commercial (4)(6 1,527,43 70,47. 4.61 1,403,35! 63,66. 4.5/ 1,309,45 64,78: 4.9t
Commercial real esta 1,474,123 130,78 8.87 1,328,50: 95,01 7.1% 1,370,32 98,897 7.2Z
Residential real estate ( 1,497,12; 60,90¢ 4.07 1,414,21. 58,27. 4.1z 1,197,04 53,83( 4.5
Consumer, net of unearned inco 1,213,89. 49,35  4.07 998,85! 49,56. 4.9¢ 985,57 52,907 5.37
Total loans (6)(7 5,712,58/ 311,51( 5.4& 5,144,92° 266,50. 5.1¢ 4,862,390 270,417 5.5€
Total earning asse 9,082,76: $406,72¢ 4.4¢% 8,312,221 $358,68¢ 4.32% 7,617,060 $357,88° 4.7(%
Less: Allowance for loan loss (47,259 (50,59)) (56,12°)
Non-Earning Assets
Cash and due from ban 171,78¢ 160,04( 156,45:
Other asset 1,224,85. 1,168,26. 1,083,16!
Total asset $10,432,15 $9,589,93! $8,800,55!
Interest-Bearing Liabilities
NOW deposits $1,989,79° $ 59t 0.0% $1,734,80° $ 487 0.09% $1,608,64: $ 48t 0.02%
Savings deposil 2,104,071 2,87 0.1¢ 1,916,13: 2,83¢ 0.1f 1,728,88 3,73t 0.2Z
Money market deposi 490,24 25C 0.0t 368,42: 21€¢ 0.0¢€ 288,98 285 0.1C
Time deposit: 1,024,37 9,606 0.94 1,152,30 14,58t 1.27 1,319,95 22,5637 1.71
Total interes-bearing deposit 5,608,49. 13,32¢ 0.2¢ 5,171,67! 18,12: 0.3t 4,946,47. 27,04: 0.5t
Shor-term borrowings 404,91¢ 31C 0.0¢ 517,65: 641 0.1z 413,92: 53¢ 0.1:
Other borrowingt 753,93¢ 9,72¢ 1.2¢ 539,32: 5,621 1.04 280,21! 8,361 2.9¢
Total interes-bearing liabilities $ 6,767,35 $ 23,35¢ 0.37% $6,228,65 $ 24,38t 0.3%% $5,640,61. $ 35,94. 0.6%
Noninteresi-Bearing Liabilities
Demand deposit 2,166,62 1,952,791 1,828,75!
Other liabilities 186,91( 226,25 232,221
Shareholder equity 1,311,261 1,182,241 1,098,961
Total liabilities and sharehold¢ equity $10,432,15 $9,589,93! $8,800,55!
Interest Margin Recap
Interest income/average earning as $406,72( 4.4&% $358,68( 4.32% $357,88° 4.7(%
Interest expense/average earning as 23,35¢ 0.2¢ 24,38¢ 0.3C 35,94: 0.4
Net interest income and marg $383,36! 4.2:% $334,30( 4.02% $321,94¢ 4.2:%

(1) The 2014, 2013 and 2012 average balances mdud.3 million, $16.7 million and $23.5 milliorespectively, of required and excess balances held a
the Federal Reserv

(2) Changes in fair value are reflected in the agerbalance; however, yield information does neg giffect to changes in fair value that are refidas a
component of sharehold’ equity.

(3) Includes U.S. governme-sponsored entities and agency mort-backed securities at December 31, 2(

(4) Interest on state and political subdivision investirsecurities and commercial loans includes tfeeebf taxable equivalent adjustments of $11.8iom
and $5.2 million, respectively, in 2014; $12.3 ioitl and $4.6 million, respectively, in 2013; and&#hillion and $4.4 million, respectively, in 2012;
using the federal statutory tax rate in effect ®¥3for all periods adjusted for the TEFRA intemisallowance applicable to certain tax-exempt
obligations.

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

(6) Includes finance leases held for si

(7) Includes loans held for sal
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The following table shows fluctuations in net irggfrincome attributable to changes in the averaggnbes of assets and liabilities and the
yields earned or rates paid for the years ende@bber 31

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

2014 vs. 201 2013 vs. 201
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate
Interest Income
Money market and other inter-earning investmen $ 4 $ @4 9 8 $ @16 $ (12 % 4
Investment securities (: 3,031 5,91t (2,889 4,72¢ 12,87: (8,147
Loans (1) 45,00" 30,18( 14,821 (3,919 15,17 (19,087)
Total interest incom 48,04 36,09: 11,95: 79¢ 28,03: (27,239
Interest Expense
NOW deposits 10¢ 74 34 2 36 (34)
Savings deposil 39 267 (228 (899) 34C (1,239
Money market deposi 34 66 (32 (69) 62 (137
Time deposit: (4,979 (1,409 (3,570 (7,952 (2,49 (5,460
Shor-term borrowings (33)) (112) (219 10z 131 (29
Other borrowing: 4,102 2,50z 1,60( (2,740 5,21t (7,955
Total interest expens (1,027 1,38¢ (2,415 (11,556 3,292 (14,849
Net interest incom $49,06¢  $34,70¢ $14,36¢ $12,35¢ $24,74.  $(12,38¢)

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

(1) Interest on investment securities and loankudes the effect of taxable equivalent adjustmeh#l1.8 million and $5.2 million,
respectively, in 2014; $12.3 million and $4.6 noillj respectively, in 2013; and $8.8 million andd$ahillion, respectively, in 2012;
using the federal statutory rate in effect of 3%l periods adjusted for the TEFRA interest litisgance applicable to certain tax-
exempt obligations

Provision for Loan Losses

The provision for loan losses was an expense df 8lion in 2014, compared to a credit of $2.3lmil in 2013. Charge-offs have remained
low during 2014 and we continue to see positivedsain credit quality; however, loan growth in 2Gbhtributed to the need for additional
loan loss reserve and provision expense. Contifogdgrowth in future periods or credit quality é@bration would result in additional
provision expense. For additional information abmori-performing loans, charge-offs and additiotexhis impacting the provision, refer to
the “Risk Management — Credit Risk” section of It&nfManagement’s Discussion and Analysis of Finan€ondition and Results of
Operations”.

Noninterest Income

We generate revenues in the form of noninterestnrecthrough client fees and sales commissions fnentore banking franchise and other
related businesses, such as wealth managemenrgtrime@ consulting, investment products and insuranhbis source of revenue has
decreased as a percentage of total revenue to 3t.2044 compared to 36.8% in 2013.

Noninterest income was $165.1 million in 2014, erdase of $19.6 million, or 10.6%, compared to S &dillion in 2013. The decrease
noninterest income in 2014 was primarily due taiafavorable variance in adjustments to the FDI@indification asset and a gain on
branch divestitures that was recorded in the fjustrter of 2013. These decreases were partiabedly increases in net securities gains,
wealth management fees and insurance premiumscanchissions.

Wealth management fees increased by $5.2 milligg2&7 million in 2014. The increase in wealth ngeraent fees in 2014 was primarily
attributable to our recent acquisitions, as Toveerticbuted $2.4 million and United contributed $in8lion. In addition, wealth management
fees grow in tandem with the fixed income and eegiinarkets.
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Service charges and overdraft fees on deposit atgoour largest source of noninterest income,icoat! to be challenged. Service charges
and overdraft fees were $47.4 million in 2014, d.$8illion decrease from $49.6 million in 2013. lided in service charges and overdraft
fees on deposit accounts in 2014 were $1.0 mifiom the acquisition of Tower, $1.3 million fromettacquisition of United, and $0.2 milli
from the acquisition of LSB.

Debit card and ATM fees remained relatively consiar2014 when compared to 2013. The Durbin Amenamehich limits interchange fe
on debit card transactions for banks with $10daillor more in assets, will become effective for @ktional on July 1, 2015. We believe that
the Durbin Amendment will negatively impact detard and ATM fees by approximately $4 to $6 milliar2015.

Mortgage banking revenue increased $1.6 milliof&® million in 2014 compared to $4.4 million in1Zprimarily due to our decision to <
more loans to the secondary market in 2014. Alsarituting to higher revenue was an increase igioation fees and an increase in
production attributable to our new associates fpaminer banks.

Insurance premiums and commissions increased $8i0mto $41.5 million in 2014 compared to $38.9lian in 2013 reflecting higher
commissions on property and casualty insurancecantingency income.

Income from compangwned life insurance decreased $0.5 million to $6illon in 2014 compared to $7.5 million in 2018rparily due to
$1.1 million single life insurance benefit that waseived in 2013.

Net securities gains were $9.7 million during 2@bdnpared to $3.3 million during 2013. Included 012 are $9.8 million of security gair
partially offset by a $100 thousand other-than-terapy/-impairment charge on one limited partnerstivygstment. Included in 2013 are $4.3
million of security gains, partially offset by a.$Imillion other-than-temporary-impairment chargeame pooled trust preferred security.

During the first quarter of 2013, Old National soide banking centers in southern lllinois and wasKentucky with deposits at the time of
sale of approximately $150.1 million. During theufth quarter of 2013, Old National sold three brescwith deposits at the time of sale of
approximately $28.2 million. We received a deppsimium of $2.9 million on the sales.

Other income increased $1.8 million in 2014 com@aoe2013 primarily due to an increase in gainsales of foreclosed properties.
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The following table details the components of nteriest income for the years ended December 31.

NONINTEREST INCOME

% Change From

Prior Year

(dollars in thousand 2014 2013 2012 2014 2013
Wealth management fees $ 28,73 $ 23,49: $ 21,54¢ 22.%% 9.0%
Service charges on deposit accol 47,43: 49,56: 51,48: 4.3 (3.9
Debit card and ATM fee 25,83t 25,01¢ 24,00¢ 3.8 4.2
Mortgage banking revent 6,017 4,42( 3,74 36.1 18.1
Insurance premiums and commissi 41,46¢ 38,48: 37,10: 7.8 3.7
Investment product fee 17,13¢ 16,01¢ 12,71« 7.C 26.C
Compan-owned life insuranc 6,92¢ 7,45¢ 6,452 (7.0 15.5
Other income 18,55¢ 16,71( 15,26 11.C 9.5

Total fee and service charge inco 192,10« 181,15¢ 172,31( 6.C 5.1
Net securities gain 9,83( 4,341 15,05: 126.¢ (71.2)
Impairment on availab-for-sale securitie (200 (2,000 (1,419 90.C 29.2
Gain on derivative 363 17¢€ 82C 106.: (78.5)
Gain on sale leaseback transacti 6,094 6,47¢ 6,42: (5.9 0.8
Gain on branch divestiturt — 2,89¢ — N/M N/M
Change in FDIC indemnification as (43,167) (9,28¢) (3,379 N/M N/M

Total noninterest incom $165,12¢ $184,75t $189,81¢ (10.6% (2.7%

Noninterest income to total revenue 30.1% 35.6% 37.1%

(1) Total revenue includes the effect of a taxagjaivalent adjustment of $17.0 million in 2014, l&illion in 2013 and $13.2 million in
2012.
N/M = Not meaningfu

Noninterest Income Related to Covered Assets

The FDIC has agreed to reimburse Old Nationaldesés incurred on certain acquired loans, and egded an indemnification asset at fair
value on the date that we acquired these loansirtleennification asset, on the acquisition datBected the reimbursements expected to be
received from the FDIC. Deterioration in our exgicin of credit quality of the OREO would immedigtancrease the basis of the
indemnification asset. Deterioration in the expéateedit quality of the loans would increase thsi®af the indemnification asset. The offset
for both OREO and loans is recorded through thealkatated statement of income. Increases in thditageality or cash flows of loans
(reflected as an adjustment to yield and accretedincome over the remaining life of the loansjrdase the basis of the indemnification
asset, with the decrease being amortized into iecover the same period or the life of the losseshgreements, whichever is shorter.

Changes in the FDIC indemnification asset resufielnegative adjustment to noninterest income4&t & million in 2014, compared to a
negative adjustment to noninterest income of $dlBomin 2013. Several large loans paid off in 2Qtesulting in a large decrease in the
indemnification asset and high amortization expeAs®ecember 31, 2014, $9.7 million of the remagindemnification asset is expecte(
be amortized and reported as a reduction of namisténcome over the next 21 months.

Noninterest Expense

Noninterest expense totaled $386.4 million in 2@&increase of $24.5 million, or 6.8% from the &86million recorded in 2013. Includ
in 2014 is $6.9 million of costs related to the igi@n of the 7 branches acquired from Tower, $1illon of costs related to the operatior
the 18 branches acquired from United, and $1.4anilbf costs related to the operation of the 4 tinas acquired from LSB. In addition,
$15.6 million of acquisition and integration coate included in 2014.

Salaries and benefits, the largest component ahienest expense, totaled $219.3 million in 20bpared to $202.4 million in 2013, an
increase of $16.9 million, or 8.3%. Included in 2Gtre increases of $6.8 million for salaries amkfies expense associated with the Tower
acquisition, $9.2 million associated with the Udiequisition, and $1.3 million associated with tf8B acquisition.
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Data processing expense was $25.4 million for 28h4ncrease of $3.8 million when compared to 2@Ba processing expense increased
primarily due to higher expenses related to upgradesoftware and equipment.

Professional fees were $16.4 million for 2014 coragdo $11.9 million for 2013. The increase wasnariily due to additional expenses
related to the acquisitions of Tower, United, ai8BLin 2014.

Other expense was $16.2 million for 2014, a deere$5.1 million when compared to 2013. Includedther expense in 2013 were
approximately $3.0 million of expenses associatiéhl the consolidation of 18 branches and a $1.0ianiloss on extinguishment of debt
regarding the termination of $50.0 million of FHIz2Bvances.

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

NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousand 2014 2013 2012 2014 2013
Salaries and employee benefits $219,30: $202,43! $193,87- 8.2% 4.4%
Occupancy 49,09¢ 48,36( 50,92¢ 1.t (5.0
Equipment 12,45 11,87¢ 11,74« 4.8 1.1
Marketing 9,591 7,21 7,451 33.C (3.2
Data processin 25,38: 21,60¢ 22,01« 17.5 (1.8
Communicatior 10,47¢ 10,52 10,93¢ (0.9 (3.9
Professional fee 16,39( 11,94¢ 12,03( 37.2 (0.7)
Loan expens 6,107 6,972 7,037 (129 (0.9
Supplies 2,95¢ 2,361 2,71¢ 25.2 (13.9)
FDIC assessmel 6,261 5,097 5,991 22.¢ (14.9
Other real estate owned expe 3,101 4,12¢ 17,13¢  (24.9 (75.9
Amortization of intangible: 9,12( 8,16: 7,941 115 2.8
Other expens 16,19¢ 21,30( 15,95! (23.9 33.t

Total noninterest expen: $386,43t $361,98: $365,75! 6.6% (1.0%

Noninterest Expense Related to Covered Assets

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

Approximately $559 thousand, or 20%, of the experss®ciated with holding and maintaining coveressassumed in the Integra
acquisition are not reimbursable by the FDIC andewecorded as noninterest expense during 2014rérhaining 80% was recorded as a
receivable from the FDIC. Additional non-reimburkabxpenses of approximately $55 thousand assdoaidgth holding and maintaining
covered assets assumed in the Integra acquisitoa also recorded in noninterest expense during.201

acquisition are not reimbursable by the FDIC andawecorded as noninterest expense during 2013rérhaining 80% was recorded as a
receivable from the FDIC. Additional non-reimburkabxpenses of approximately $335 thousand assdcgith holding and maintaining
covered assets assumed in the Integra acquisitoa also recorded in noninterest expense during.201
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Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefiteteebeived in the future, which arise due
to timing differences in the recognition of certégms for financial statement and income tax pagso The major difference between the
effective tax rate applied to our financial statatiacome and the federal statutory tax rate isediby interest on tax-exempt securities and
loans. The effective tax rate decreased in 201swbenpared to 2013 as a result of higher tax-exémepime in relation to pre-tax book
income, as well as lower state taxes due to redsizddtory rates. See Note 14 to the consolidateadial statements for additional details
Old National’'s income tax provision.

Comparison of Fiscal Years 2013 and 2012

In 2013, we generated net income of $100.9 miléiad diluted net income per share of $1.00 compar&81.7 million and $0.95,
respectively, in 2012. The 2013 earnings include&&7 million increase in net interest incomey&83%million decrease in the provision for
loan losses and a $3.8 million decrease in noreastaxpense. These increases to net income wdiallpaffset by a $5.0 million decrease
noninterest income and a $5.5 million increaseaoime tax expense.

Taxable equivalent net interest income was $334lBmin 2013, a 3.8% increase from the $321.9oml reported in 2012. The net interest
margin on a fully taxable equivalent basis was %@ar 2013, a 21 basis point decrease compardtetd.23% reported in 2012. Average
earning assets increased by $695.2 million durbi32and the yield on average earning assets decr&8sbasis points from 4.70% to 4.3.
Average interest-bearing liabilities increased $888illion and the cost of interest-bearing liaiels decreased from 0.64% to 0.39%.

The provision for loan losses was a credit of $2ilion in 2013, compared to $5.0 million of expengcorded in 2012. Impacting the
provision in 2013 were the following factors: (hgtloss factors applied to our performing loanfotic have decreased over time as charge-
offs were substantially lower, (2) recoveries agsied with our purchased credit impaired loans anted for under ASC310-30, (3) the
continuing trend in improved credit quality, and g¢ddecrease in our commercial real estate loaanbas (which carry higher loss rates than
other loan categories) in conjunction with imprayieverage asset quality ratings on the remainingnoercial real estate loans in our
portfolio.

Noninterest income for 2013 was $184.8 millionear@ase of $5.0 million, or 2.7% compared to $188ilBon reported for 2012. Th
decrease in noninterest income in 2013 resulted &&$10.3 million decrease in net securities gairk5.9 million decrease from adjustments
to the FDIC indemnification asset and a $1.9 milldecrease in service charges on deposit accdentsally offsetting these decreases we
$3.3 million increase in investment products, $ilion of gains from branch divestitures, a $1.Blion increase in wealth management
fees, a $1.0 million increase in revenue from camypawned life insurance and a $1.4 million incre@sether income.

Income and expense associated with the FDIC laasrghagreements is reflected in the change ifFDIE indemnification asset. This
balance includes discount accretion, gains on tfitewp of the FDIC indemnification asset, and aexgeefrom the reduction of the FDIC
indemnification asset upon the removal of loansEORand unfunded loan commitments. Loans are rematexh they have been fully paid
off, fully charged off, sold or transferred to OREIhe change in the FDIC indemnification asset alstudes income due to the FDIC, as
well as the income statement effects of other $osse transactions. For 2013, adjustments to tH€ Fidlemnification asset resulted in
noninterest expense of $9.3 million.

Noninterest expense for 2013 totaled $362.0 milliodecrease of $3.8 million, or approximately 106t the $365.8 million recorded
2012. Included in 2013 is approximately $5.0 milliof noninterest expense related to the acquisifahe Bank of America branches and
$4.5 million of noninterest expense associated thighconsolidation of 18 branches. Also include@043 is approximately $6.5 million of
noninterest expense related to IBT. Offsettingehiasreases is a $13.0 million decrease in otl@ragtate expense and a $2.6 million
decrease in occupancy expense. Included in 2042pioximately $10.2 million of noninterest expenslated to IBT, which was acquired on
September 15, 2012. This amount includes approgim&7.8 million of acquisition and integration exyzes.
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The provision for income taxes was $41.6 millior2013 compared to $36.1 million in 2012. Old Na#ibs effective tax rate was 29.2% in
2013 compared to 28.3% in 2012.

BUSINESS LINE RESULTS

We operate in two operating segments: banking asutance. See Part 1, Item 1 for a discussion mbperating segments. The following
table summarizes our business line results foytaes ended December 31.

BUSINESS LINE RESULTS

(dollars in thousand 2014 2013 2012
Banking $109,77¢ $104,26! $96,88:
Insurance 2,42¢ 1,92¢ 1,75¢
Other (8,537) (5,270) (6,967)
Net income $103,66° $100,92( $91,67¢

The 2014 banking segment profit increased $5.5anifrom 2013, primarily due to the acquisitionsTawer in April 2014, United in July
2014, and LSB in November 2014. The 2013 bankiggnent profit increased $7.4 million from 2012, paiity due to the acquisition of IB’
which occurred on September 15, 2012.

FINANCIAL CONDITION
Overview

At December 31, 2014, our assets were $11.648jlh 21.6% increase compared to $9.582 billidbeatember 31, 2013. The increase is
primarily due to the acquisitions of Tower in A@2id14, United in July 2014, and LSB in November£2®arning assets, comprised of
investment securities, portfolio loans, loans Hetdsale, money market investments, interest egragtounts with the Federal Reserve and
trading securities, were $10.111 billion at Decenfife 2014, an increase of 22.0% compared to $&#Bén at December 31, 2013.

Earning Assets
Investment Securitie

We classify the majority of our investment secaestas available-for-sale to give management tiéflity to sell the securities prior to
maturity if needed, based on fluctuating interagts or changes in our funding requirements. Howeve also have $23.6 million of 15- and
20-year fixed-rate mortgage-backed securities, $161llion of U.S. governmergponsored entity and agency securities and $65®ianrof
state and political subdivision securities in oaldato-maturity investment portfolio at December 2014.

Trading securities, which consist of mutual fundtdhin a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $3.9 million at December 31, 2014 pmaned to $3.6 million at December 31,
2013.

At December 31, 2014, the investment securitiefglar was $3.547 billion compared to $3.179 bitliat December 31, 2013, an increase of
11.6%. Included in the investment securities ptidfat December 31, 2014 are $106.2 million of stweent securities associated with the
acquisition of Tower, $139.7 million of investmesgcurities associated with the acquisition of Uhiend $81.0 million of investment
securities associated with the acquisition of LBBestment securities represented 35.1% of eamssgts at December 31, 2014, compar
38.4% at December 31, 2013. Despite the highenbalg investment securities decreased as a p@fcetdl earning assets due to a
proportionately larger increase in loan balanc&®nger commercial loan demand in the future andagament’s decision to deleverage the
balance sheet could result in a reduction in tlcersies portfolio. As of December 31, 2014, mamagat does not intend to sell any secur

in an unrealized loss position and does not belewevill be required to sell such securities.

The investment securities available-for-sale ptidfbad net unrealized losses of $1.3 million at&wber 31, 2014, compared to net
unrealized losses of $34.1 million at December2B1.3. The improvement in unrealized losses at Dbeer®l, 2014 when compared to
December 31, 2013 reflected a decline in intemsisrand a shorter duration of the investment glartf
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The investment portfolio had an effective duratiéi8.71 at December 31, 2014, compared 4.84 atibleee31, 2013. Effective duration
measures the percentage change in value of thelgmih response to a change in interest ratesie@aly, there is more uncertainty in
interest rates over a longer average maturity |tiegun a higher duration percentage. The weigl#eerage yields on available-for-sale
investment securities were 2.23% in 2014 and 2.482013. The average yields on the held-to-matyistfolio were 4.99% in 2014 and
5.02% in 2013.

At December 31, 2014, Old National had a conceptraif investment securities issued by certainestaind their political subdivisions with
the following aggregate market values: $328.2 onillby Indiana, which represented 22.4% of sharensl@quity, and $194.0 million by
Texas, which represented 13.2% of shareholderstyeddf the Indiana municipal bonds, 90% are rdt&tor better, and the remaining 10%
generally represent non-rated local interest boviusre Old National has a market presence. All efftaxas municipal bonds are rated “AA”
or better, and the majority of issues are backetheyAAA” rated State of Texas Permanent Schoald-Guarantee Program. At
December 31, 2013, Old National had a concentrationvestment securities issued by Indiana angatgical subdivisions totaling $297.3
million, which represented 25.6% of shareholdecglity, and $136.5 million by Texas, which represenit1.7% of shareholders’ equity.

Loan Portfolio

We lend primarily to consumers and small to medsined commercial and commercial real estate clienarious industries including
manufacturing, agribusiness, transportation, minwilgplesaling and retailing. Our policy is to contrate our lending activity in the
geographic market areas we serve, primarily Indiaoatheastern Illinois, western Kentucky and seetern Michigan.

The following table, including covered loans, praseahe composition of the loan portfolio at Decem®1.

LOAN PORTFOLIO AT YEAR -END

(dollars in thousand 2014 2013 2012 2011 2010 GFrg\L/jvrthYlgzze
Commercial $1,646,76  $1,402,75( $1,392,45' $1,341,40° $1,211,39! 8.C%
Commercial real esta 1,751,90 1,242,81: 1,438,700 1,393,30. 942,39! 16.¢
Consume 1,379,11 1,049,97. 1,004,82 990,06: 924,95: 10.5

Total loans excluding residential real est 4,777,79 3,695,54. 3,835,99! 3,724,77 3,078,741 11.€
Residential real esta 1,540,411 1,387,42; 1,360,59! 1,042,42! 664,70! 23.4

Total loans 6,318,20 5,082,96. 5,196,59. 4,767,20: 3,743,45. 14.(%
Less: Allowance for loan loss: 47,84¢ 47,14¢ 54,76 58,06( 72,30¢

Net loans $6,270,35. $5,035,81' $5,141,83  $4,709,14. $3,671,14.

Commercial and Commercial Real Estate Loans

At December 31, 2014, commercial and commercidlasiate loans, including covered loans, were $BI88ion, an increase of $753.1
million, or 28.5%, compared to December 31, 20h8luded in the total for December 31, 2014 is $@34illion related to the acquisition of
Tower, $370.0 million related to the acquisitionuiited and $163.0 million related to the acquisitof LSB. In December 2014, $45.5
million of commercial loans and $30.7 million ofrnmercial real estate loans were reclassified toddeeld for sale.
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The following table presents the maturity distribntand rate sensitivity of commercial loans andaalysis of these loans that have
predetermined and floating interest rates. A sigaift percentage of commercial loans are due withmyear, reflecting the shagrm nature
of a large portion of these loans.

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2014

Within 1-5 Beyond % of
(dollars in thousand 1 Year Years 5 Years Total Total
Interest rates
Predetermine $395,42( $365,62: $170,72¢ $ 931,77: 57%
Floating 393,49 223,04¢ 98,45¢ 714,99¢ 43
Total $788,91: $588,67: $269,18: $1,646,76 10C%

Consumer Loans

Consumer loans, including automobile loans, perdsamé home equity loans and lines of credit, inseeb$329.1 million, or 31.3%, at
December 31, 2014 compared to December 31, 20&Bidied in the total for December 31, 2014 is $38illion related to the acquisition of
Tower, $116.4 million related to the acquisitionldited and $19.0 million related to the acquisitaf LSB. During 2014, Old National also
experienced strong organic loan growth in consuoens. In December 2014, $50.1 million of consuloans were reclassified to loans held
for sale.

Residential Real Estate Loa

Residential real estate loans, primarily 1-4 farpilgperties, increased $153.0 million, or 11.0%0Qatember 31, 2014 compared to
December 31, 2013. Included in the total for Decen®@i, 2014 is $64.7 million related to the acdigsiof Tower, $118.3 million related to
the acquisition of United and $52.1 million relatedhe acquisition of LSB. Our decision to sellmatans in the secondary market also
impacted residential real estate loan balance®14 2in December 2014, $71.6 million of residentéll estate loans were reclassified to
loans held for sale.

Allowance for Loan Losse

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

At December 31, 2014, the allowance for loan logses $47.8 million, an increase of $0.7 million qzared to $47.1 million at December
2013. Charge-offs have remained low during 2014va@dontinue to see positive trends in credit quatontinued loan growth in future
periods could result in an increase in provisiopemse. As a percentage of total loans excludingslb®Id for sale, the allowance decreast
0.76% at December 31, 2014, from 0.93% at Dece®be2013. The decrease from December 31, 2013nmaply due to the acquisitions of
Tower, United and LSB. The acquired loans werenasxb at fair value pursuant to ASC 805, and acagidino allowance was recorded at
the acquisition date. The provision for loan lossas an expense of $3.1 million in 2014 comparea ¢oedit of $2.3 million in 2013.

For commercial loans, the reserve increased by ®alibn at December 31, 2014, compared to Decer8lieP013. The reserve as a
percentage of the commercial loan portfolio deardds 1.07% at December 31, 2014, from 1.09% aeeer 31, 2013. For commercial

real estate loans, the reserve decreased by $llignnait December 31, 2014, compared to DecembgPB313. The reserve as a percentage of
the commercial real estate loan portfolio decredasdd01% at December 31, 2014, from 1.64% at Déesr81, 2013. The lower reserve n

is the result of improved asset quality and thedase in purchased loans that were recorded atdlie. The fair value adjustment considers
credit impairment resulting in no need for an abmee for loan losses at the date of acquisitionalfowance may be recorded in future
periods if the loan experiences subsequent detidor See the discussion in the section “AssetiQUéor additional details.
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The reserve for residential real estate loanspes@ntage of that portfolio decreased to 0.19%eatember 31, 2014, from 0.23% at
December 31, 2013. The reserve for consumer loamedsed to 0.50% at December 31, 2014, from O&/@ecember 31, 2013.

Allowance for Losses on Unfunded Commitm

We maintain an allowance for losses on unfundedneeruial lending commitments and letters of crealiptovide for the risk of loss inherent
in these arrangements. The allowance is compuiad asmethodology similar to that used to deterntireeallowance for loan losses,
modified to take into account the probability alrawdown on the commitment. This allowance is reggbas a liability on the balance sheet
within accrued expenses and other liabilities, e/kiile corresponding provision for these loan lossescorded as a component of other
expense. The allowance for losses on unfunded ctments was $4.4 million at December 31, 2014, cosgpto $2.7 million December 31,
2013. The allowance for losses on unfunded comnnitmiacreased primarily due to the acquisition§@iver, United and LSB.

Loans Held for Sale

Loans held for sale were $213.5 million at Decen8ier2014, compared to $7.7 million at December2®813. At December 31, 2014, $15.6
million of the loans held for sale consisted of tgage loans held for immediate sale in the secgnuiarket with servicing released. These
loans are sold at or prior to origination at a cactied price to an outside investor on a best tsffmaisis and remain on the Company’s balance
sheet for a short period of time (typically 30 thdiays). These loans are sold without recourseddtdNational has experienced no material
losses. Mortgage originations are subject to Vdlatiue to interest rates and home sales.

We have elected the fair value option under FASEC/825-10 (SFAS No. 159) prospectively for loanglHel sale. The aggregate fair value
exceeded the unpaid principal balance by $0.4anillis of December 31, 2014, compared to $0.1 milicDecember 31, 2013.

During the fourth quarter of 2014, $71.6 milliorsidential real estate loans held for investmer, $&nillion consumer loans held for
investment, $45.5 million commercial loans heldiforestment, and $30.7 million commercial real &staans held for investment were
reclassified to loans held for sale at the lowecast or fair value. Old National intends to skéde loans in two separate transactions and
anticipates that both will be complete prior to ember 30, 2015. See Note 2 to the consolidatethfiial statements for additional
information.

Covered Assets

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC assisted transactVe entered into separate loss
sharing agreements with the FDIC providing for $iget credit loss protection for substantially atiquired single family residential loans,
commercial loans, and OREO. Loans comprise theniajuf the assets acquired and are subject todbase agreements with the FDIC
whereby OId National is indemnified against 80%askes up to $275.0 million, losses in excess @6¥2million up to $467.2 million at 0%
reimbursement, and 80% of losses in excess of 344iflion with respect to covered assets. As of @eber 31, 2014, we do not expect
losses to exceed $275.0 million.

A summary of covered assets is presented below:

December 31 December 31
(dollars in thousand 2014 2013
Loans, net of discount & allowance $ 144,15¢ $ 212,42¢
Other real estate ownt 9,121 13,67(
Total covered asse $ 153,27 $ 226,09¢
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FDIC Indemnification Asset

Because the FDIC will reimburse Old National fasdes incurred on certain acquired loans, an inderation asset was recorded at fair ve

at the acquisition date. The indemnification agsetcognized at the same time as the indemnifiadd, and measured on the same basis,
subject to collectibility or contractual limitatienThe indemnification asset, on the acquisiticie daflected the reimbursements expected to
be received from the FDIC, using an appropriatealist rate, which reflects counterparty credit askl other uncertainties. Reimbursement
claims are submitted to the FDIC and the receivebteduced when the FDIC pays the claim. At Decam34, 2014, the $20.6 million loss
sharing asset is comprised of an $18.5 million Fidemnification asset and a $2.1 million FDIC Igksre receivable. The loss share
receivable represents actual incurred losses whenbursement has not yet been received from tHE FChe indemnification asset
represents future cash flows we expect to colleehfthe FDIC under the loss sharing agreementstendmount related to the estimated
improvements in cash flow expectations that aradaimortized over the same period for which thoggroved cash flows are being accreted
into income. At December 31, 2014, $8.8 milliortlod FDIC indemnification asset is related to expedhdemnification payments and $9.7
million is expected to be amortized and reporteddninterest income as an offset to future accrigtieglest income. We currently expect the
majority of the $9.7 million to be amortized oveetnext 21 months.

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

(dollars in thousand 2014 2013
Balance at January 1, $ 88,511 $116,62-
Adjustments not reflected in incorr
Cash received from the FDI (26,347) (19,529
Other 1,59¢ 704
Adjustments reflected in incom
(Amortization) accretiol (41,617 (10,079
Impairment 58 32
Write-downs/sale of other real esti (1,610 1,93:
Recovery amounts due to FD — (1,249
Other — 62
Balance at December 2 $ 20,60: $ 88,51:

Goodwill and Other Intangible Assets

Goodwill and other intangible assets at DecembeR@14, totaled $569.5 million, an increase of $&94illion compared to $378.7 million
December 31, 2013. During the fourth quarter of2@le recorded $42.6 million of goodwill and otlirangible assets associated with the
acquisition of LSB, which is included in the “Banfgi’ column for segment reporting. Also during tberth quarter of 2014, Old National
decreased customer business relationship intasdiylé0.2 million related to an adjustment to thechase of an insurance book of business,
which is included in the “Insurance” segment. Dgrihe third quarter of 2014, we recorded $92.7iomlbf goodwill and other intangible
assets associated with the acquisition of Unitddchvis included in the “Banking” column for segmeeporting. During the second quarter
of 2014, we recorded $64.6 million of goodwill astther intangible assets associated with the a¢iuisif Tower, which is included in the
“Banking” column for segment reporting. Also duritige second quarter of 2014, we increased custbus#ness relationship intangibles by
$0.3 million related to the purchase of an insuedngook of business, which is included in the “leswe” segment.

Other Assets

Other assets have increased $17.4 million, or 7sd%6e December 31, 2013 primarily due to increaséeferred tax assets and $9.5 million
of loan servicing rights acquired in the United &8B transactions.
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Funding

Total funding, comprised of deposits and wholesalegowings, was $9.962 billion at December 31, 2@Mincrease of 21.1% from $8.230
billion at December 31, 2013. Total deposits wede$1 billion, including $7.402 billion in transamm accounts and $1.089 billion in time
deposits at December 31, 2014. Total depositsasect $1.280 million, or 17.7%, compared to Decer8theP013. Included in total deposits
at December 31, 2014 are $446.7 million from thguésition of Tower, $691.8 million from the Uniteaquisition and $288.5 million from
the LSB acquisition. Noninterest-bearing demanddip increased $401.3 million, or 19.8%, compaoeDecember 31, 2013. NOW
deposits increased $400.9 million, or 22.6%, wk#gings deposits increased $280.9 million, or 14 &8mpared to December 31, 2013.
Money market deposits increased $125.6 millior2&0%, compared to December 31, 2013. Time depiositsased $71.0 million, or 7.0%,
compared to December 31, 2013.

We use wholesale funding to augment deposit fundimjto help maintain our desired interest ratep@sition. At December 31, 2014,
wholesale borrowings, including short-term borroggrand other borrowings, increased $452.7 millaom4.4%, from December 31, 2013.
Wholesale borrowing as a percentage of total fupeias 14.8% at December 31, 2014, compared to 1at4¥écember 31, 2013. The
increase in wholesale funding during 2014 was priilgnan short maturity FHLB advances combined witie issuance of $175 million of
senior unsecured debt in August 2014, both of whighreported in other borrowings. See Notes 1218nth the consolidated financial
statements for additional details on our finan@ngvities.

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

FUNDING SOURCES- AVERAGE BALANCES

% Change From

Prior Year

(dollars in thousand 2014 2013 2012 2014 2013
Demand deposits $2,166,62 $1,952,791 $1,828,75! 11.(% 6.8%
NOW deposits 1,989,79. 1,734,80 1,608,64. 147 7.8
Savings deposil 2,104,071 1,916,13: 1,728,88 9.8 10.¢
Money market deposi 490,24 368,42: 288,98t 33.1 27.5
Time deposit: 1,024,37 1,152,30! 1,319,95 (11.)) (12.7)

Total deposit: 7,775,12; 7,124,46! 6,775,22. 9.1 5.2
Shor-term borrowings 404,91¢ 517,65: 413,92. (21.9) 25.1
Other borrowing: 753,93¢ 539,32: 280,21¢ 39.¢ 92.5

Total funding source $8,933,981 $8,181,44  $7,469,36. 9.2% 9.5%

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

CERTIFICATES OF DEPOSIT, $100,000 AND OVER

Maturity Distribution

Year-End 1-90 91-180 181-365 Beyond 1
(dollars in thousand Balance Days Days Days Year
2014 $313,62¢ $64,14¢ $33,44! $ 70,04! $145,99:
2013 265,29! 51,80¢ 28,07 71,78 113,63!
2012 365,45¢ 53,79( 50,92¢ 118,81¢ 141,92:

Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities increaséd2b@hillion, or 16.0%, since December 31, 2013 prify due to increases in accrued
expenses related to our acquisitions, accrued @eresipense, and fluctuations in the fair valuearfwative financial instruments.
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Capital

Shareholders’ equity totaled $1.466 billion or 22.6f total assets at December 31, 2014, and $hilléh or 12.1% of total assets at
December 31, 2013. The December 31, 2014 balachedes $78.7 million from the 5.6 million sharescoimmon stock that were issued in
conjunction with the acquisition of Tower, $123.8lion from the 9.1 million shares of common stdblat were issued in conjunction with
the acquisition of United, and $51.8 million frohet3.6 million shares of common stock that weredadsn conjunction with the acquisition
of LSB.

We paid cash dividends of $0.44 per share in 2@hd;h decreased equity by $48.2 million. We paishcdividends of $0.40 per share in
2013, which decreased equity by $40.3 million. \&gurchased shares of our stock, reducing sharesbétgity by $25.8 million in 2014
and $24.3 million in 2013. During 2014, we repusgth 1.7 million shares of our common stock undetboyback program. During 2013,
repurchased 1.6 million shares of our common stmaer our buyback program. The remaining repurchesated primarily to our employ
stock based compensation plans. The change inlizegéosses on investment securities increaseiyely $21.4 million in 2014 and
decreased equity by $80.2 million in 2013. The desim unrealized losses on cash flow hedges desgteapiity by $5.7 million in 2014 and
decreased equity by $0.2 million in 2013. Sharesed for reinvested dividends, stock options, iastt stock and stock compensation plans
increased shareholders’ equity by $6.3 million @12, compared to $6.0 million in 2013.

Capital Adequacy

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

RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Btives, has in place company-wide structures, peesesand controls for managing and
mitigating risk. Our Chief Risk Officer is indepesmt of management and reports directly to the Gifaine Board’s Enterprise Risk
Management committee. The following discussion asskes the three major risks we face: credit, maaket liquidity.

Credit Risk
Credit risk represents the risk of loss arisingrfran obligor’s inability or failure to meet conttaal payment or performance terms. Our

primary credit risks result from our investment dealding activities.

Investment Activities

We carry a higher exposure to loss in our poolesttpreferred securities, which are collateralidedt obligations, due to illiquidity in that
market and the performance of the underlying cedidt At December 31, 2014, we had pooled trudepred securities with a fair value of
approximately $6.6 million, or 0.2% of the availedfbr-sale securities portfolio. These securiteynained classified as available-for-sale and
at December 31, 2014, the unrealized loss on ooleddrust preferred securities was approximatéll.$ million. There was no other-than-
temporary-impairment recorded in 2014 or 2013 @s¢hsecurities.

All of our mortgage-backed securities are backets. government-sponsored or federal agenciesidifiath bonds, corporate bonds and
other debt securities are evaluated by reviewiegctedit-worthiness of the issuer and general miadeditions. See Note 4 to the
consolidated financial statements for additionahilie about our investment security portfolio.
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Counterparty Exposure

Counterparty exposure is the risk that the othetypa a financial transaction will not fulfill itebligation. We define counterparty exposur
nonperformance risk in transactions involving fediéunds sold and purchased, repurchase agreengsemsspondent bank relationships, and
derivative contracts with companies in the finahse&vices industry. Old National manages exposummunterparty risk in connection with
its derivatives transactions by generally engagingansactions with counterparties having ratiofyat least A by Standard & Poor’s Rating
Service or A2 by Moody’s Investors Service. Totadit exposure is monitored by counterparty, andagad within limits that management
believes to be prudent. Old National’s net courgggpexposure was an asset of $413.8 million aebdxer 31, 2014.

Lending Activities

Commercial

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

Commercial mortgages and construction loans ae¥effto real estate investors, developers, anddysiprimarily domiciled in the
geographic market areas we serve, primarily Indiaoatheastern Illinois, western Kentucky and seetern Michigan. These loans are
secured by first mortgages on real estate at loaralue (“LTV”) margins deemed appropriate for ghreperty type, quality, location and
sponsorship. Generally, these LTV ratios do noee”c80%. The commercial properties are predomianth-residential properties such as
retail centers, apartments, industrial propertied &0 a lesser extent, more specialized propeSekstantially all of our commercial real
estate loans are secured by properties locatedripronary market area.

In the underwriting of our commercial real estatars, we obtain appraisals for the underlying prtigse Decisions to lend are based on the
economic viability of the property and the creditthiness of the borrower. In evaluating a propasgdmercial real estate loan, we prima
emphasize the ratio of the property’s projectedcash flows to the loan’s debt service requireméné debt service coverage ratio normally
is not less than 120% and it is computed after ciéolu for a vacancy factor and property expensespasopriate. In addition, a personal
guarantee of the loan or a portion thereof is oftgpuired from the principal(s) of the borrower. Yéguire title insurance insuring the priority
of our lien, fire, and extended coverage casuaklwiance, and flood insurance, if appropriateyéfepto protect our security interest in the
underlying property. In addition, business intetip insurance or other insurance may be required.

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

Consumer

We offer a variety of first mortgage and juniomlians to consumers within our markets, with rexsithl home mortgages comprising our
largest consumer loan category. These loans ameeskby a primary residence and are underwrittémgusaditional underwriting systems to
assess the credit risks of the consumer. Decisimmprimarily based on LTV ratios, debt-to-incof2T(") ratios, liquidity and credit scores.
A maximum LTV ratio of 80% is generally requiredtheaugh higher levels are permitted with mortgaggurance or other mitigating factors.
We offer fixed rate mortgages and variable ratetgages with interest rates that are subject toghanery year
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after the first, third, fifth, or seventh year, @eping on the product and are based on fully-inde&tes such as the London Interbank Offered
Rate (“LIBOR”). We do not offer interest-only lognsayment-option facilities, sub-prime loans, oy @noduct with negative amortization.

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

equity product generally permits borrowing availiéiin the aggregate, up to 90% of the appraig@de of the collateral property at the tii
of origination. We offer fixed and variable raten equity loans, with variable rate loans undetemitat fully-indexed rates. Decisions are
primarily based on LTV ratios, DTI ratios, liquigjtand credit scores. We do not offer home eqoigylproducts with reduced documentai

Automobile loans include loans and leases secweatkty or used automobiles. We originate automdbdes and leases primarily on an
indirect basis through selected dealerships. Weiredporrowers to maintain collision insurance okoanobiles securing consumer loans, \
us listed as loss payee. Our procedures for unéergvautomobile loans include an assessment afpgficant’s overall financial capacity,
including credit history and the ability to meetsting obligations and payments on the proposed. |8&hough an applicant’s
creditworthiness is the primary consideration,uhderwriting process also includes a comparisah®ialue of the collateral security to the
proposed loan amount.

Asset Quality

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

We lend primarily to small- and medium-sized comerarand commercial real estate clients in variodsistries including manufacturing,
agribusiness, transportation, mining, wholesalind eetailing. At December 31, 2014, we had no cotragion of loans in any single industry
exceeding 10% of our portfolio and had no exposufereign borrowers or sovereign debt. Our poi&io concentrate our lending activity
the geographic market areas we serve, primariliatraj southeastern lllinois, western Kentucky amalsvestern Michigan. We are
experiencing a slow and gradual improvement ineit@nomy of our principal markets. Management expiit trends in under-performing,
criticized and classified loans will be influendeylthe degree to which the economy strengthenseakens.

During the third quarter of 2011, Old National aicgd the banking operations of Integra Bank in &G-assisted transaction. As of
December 31, 2014, acquired loans totaled $184libbmand there was $9.1 million of other real éstawned. The Company entered into
separate loss sharing agreements with the FDIGdingvfor specified credit loss protection for stagially all acquired single family
residential loans, commercial loans, and otherestdte owned. In accordance with accounting feimess combinations, there was no
allowance brought forward on any of the acquirethky as the credit losses evident in the loans ineheded in the determination of the fair
value of the loans at the acquisition date. At Detoer 31, 2014, approximately $144.2 million of Ieanet of discount and allowance, and
$9.1 million of other real estate owned are covérgthe loss sharing agreements. Under the terrtiteedbss sharing agreements, the FDIC
will reimburse Old National for 80% of losses upb@75.0 million. Currently we do not expect lossesxceed $275.0 million. These cove
assets are included in our summary of under-peifarneriticized and classified assets found below.

On April 25, 2014, Old National closed on its aiion of Tower. As of December 31, 2014, thesauaegd loans totaled $331.8 million and
there was $0.3 million of other real estate owred@ccordance with accounting for business comtanaf there was no allowance brought
forward on any of the acquired loans, as the citedgtes evident in the loans were included in #terdhination of the fair value of the loan:
the acquisition date. Old National reviewed theusreql loans and determined that as of Decembe2(@1l4, $15.8 million met the definition
of criticized, $19.2 million were considered cléigsl, and $0.2 million were doubtful. Our curreméference would be to work these loans
and avoid foreclosure actions unless additionalitdeterioration becomes apparent. These asseta@duded in our summary of under-
performing, criticized and classified assets fobatbw.
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On July 31, 2014, Old National closed on its adgjois of United. As of December 31, 2014, theseuaregl loans totaled $604.7 million and
there was $1.7 million of other real estate owred@ccordance with accounting for business comtunaf there was no allowance brought
forward on any of the acquired loans, as the ctedgées evident in the loans were included in #terghination of the fair value of the loan:
the acquisition date. Old National reviewed theusregl loans and determined that as of Decembe2(@1l4, $39.6 million met the definition
of criticized and $29.4 million were consideredssiéied. None of these loans met the definitiodadibtful at December 31, 2014. Our
current preference would be to work these loansaaoit] foreclosure actions unless additional crédierioration becomes apparent. These
assets are included in our summary of under-perfaneriticized and classified assets found below.

On November 1, 2014, Old National closed on itsuastion of LSB. As of December 31, 2014, theseusrel loans totaled $235.1 million.
accordance with accounting for business combinatitirere was no allowance brought forward on arth@ficquired loans, as the credit
losses evident in the loans were included in therdgnation of the fair value of the loans at tegusition date. Old National reviewed the
acquired loans and determined that as of Decenmhe2@ 4, $22.9 million met the definition of crited and $17.0 million were considered
classified. None of these loans met the definitbdoubtful at December 31, 2014. Our current pexfee would be to work these loans and
avoid foreclosure actions unless additional credierioration becomes apparent. These assetscauded in our summary of under-
performing, criticized and classified assets fobatbw.
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Summary of under-performing, criticized and cldssifassets:

ASSET QUALITY
(dollars in thousand 2014 2013 2012 2011 2010
Nonaccrual loans
Commercia $ 38,46( $ 28,63t $ 36,76¢ $ 34,10« $ 25,48¢
Commercial real esta 67,40 52,36 95,82¢ 66,18’ 30,41¢
Residential real esta 13,96¢ 10,33 11,98¢ 10,241 8,71¢
Consume 5,90 5,31¢ 5,80¢ 4,79( 6,322
Covered loans (1 15,12« 31,79: 103,94¢ 182,88( —
Total nonaccrual loans (. 140,85 128,44. 254,33t 298,20t 70,94t
Renegotiated loans not on nonaccr
Noncovered loan 12,71( 15,59¢ 9,73 1,32t —
Covered loan 14¢ 14¢ 177 — —
Past due loans still accruing (90 days or mc
Commercia 33 — 322 35¢ 79
Commercial real esta 13¢ — 23€ 27¢ —
Residential real esta 1 35 66 — —
Consume] 28¢ 18¢ 43¢ 475 49¢
Covered loans (1 — 14 15 2,33¢ —
Total past due loar 45¢ 23¢ 1,07 3,44¢ 572
Other real estate ownt 7,241 7,56: 11,17¢ 7,11¢ 5,591
Other real estate owned, covered 9,121 13,67( 26,13: 30,44 —
Total unde-performing assel $170,53! $165,65t $302,64. $340,54. $ 77,10¢
Classified loans (includes nonaccrual, renegotjgiedt due 90 days
and other problem loan $233,48t¢ $159,78: $233,44! $204,12( $174,34:
Classified loans, covered ( 17,41 35,50( 121,97 200,22: —
Other classified assets ( 26,47¢ 43,86 59,20: 106,88( 105,57:
Criticized loans 194,80¢ 135,40: 113,26 80,14¢ 84,017
Criticized loans, covered (. 4,52¢ 8,421 9,34¢ 23,03¢ —
Total criticized and classified ass $476,71. $382,96t $537,23. $614,40: $363,93(
Asset Quality Ratios including covered ass
Non-performing loans/total loans (4) ( 2.42% 2.84% 5.08% 6.28% 1.9(%
Under-performing assets/total loans and foreclosed ptigsef4) 2.6¢ 3.2t 5.7¢ 7.0¢ 2.0¢€
Underperforming assets/total ass 1.4¢€ 1.7z 3.17 3.9¢ 1.0€
Allowance for loan losses/unc-performing assets (¢ 28.0¢ 28.4¢ 18.0¢ 17.0¢ 93.7¢
Allowance for loan losses/nonaccrual loans 33.9i 36.71 21.5¢ 19.45 101.9:
Asset Quality Ratios excluding covered ass
Non-performing loans/total loans (4) ( 2.2¢4 2.31 3.31 2.82 1.9C
Under-performing assets/total loans and foreclosed ptigsef4) 2.37 2.4¢ 3.5 3.01 2.0¢€
Underperforming assets/total ass 1.2t 1.2t 1.8C 1.4¢ 1.0¢€
Allowance for loan losses/unc-performing assets (! 30.31 34.7¢ 28.5¢ 45.7¢ 93.7¢
Allowance for loan losses/nonaccrual loans 35.2% 43.1¢ 32.61 49.5¢ 101.9:

(1) The Company entered into separate loss shagregments with the FDIC providing for specifieddit loss protection for substantially
all acquired single family residential loans, comaied loans and other real estate owned. At Dece®be2014, we expect 80% of any
losses incurred on these covered assets to beuriatbto Old National by the FDI!

(2) Includes approximately $41.2 million, $38.3 linih and $156.8 million for 2014, 2013 and 2013 pectively, of purchased credit
impaired loans that are categorized as nonaccagause the collection of principal or interestasitotful. These loans are accounted for
under FASB ASC 31-30 and accordingly treated as performing as

(3) Includes 3 pooled trust preferred securities, $¢amte securities and 1 insurance policy at Dece®be2014

(4) Loans exclude loans held for sale and leases bekhkfe.

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

(6) Because the acquired loans were recordedratdhie in accordance with ASC 805 at the datecgfissition, the credit risk is
incorporated in the fair value recorded. No alloesafor loan losses is recorded on the acquisitaie.
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Under-performing assets totaled $170.5 million at@mber 31, 2014, compared to $165.7 million atbdwer 31, 2013. Under-performing
assets as a percent of total loans and other stibeowned at December 31, 2014 was 2.69%, a$§ jpaint improvement from 3.25% at
December 31, 2013. At December 31, 2014, undeopaifg assets related to covered assets acquitbeé imtegra Bank acquisition were
approximately $24.4 million, which included $15.1llimn of nonaccrual loans, $0.1 million of rene@téd loans and $9.1 million of other
real estate owned. The nonaccrual loans are cétedan this manner because the collection of fpelcor interest is doubtful. However, tr
are accounted for under FASB ASC 310-30 and aceglyireated as performing assets.

Nonaccrual loans increased $12.4 million from Delsen81, 2013 to December 31, 2014 primarily duadoeases in nonaccrual commert
and commercial real estate loans, partially offsed decrease in our acquired covered nonaccraasldNonaccrual loans, however, have
remained at elevated levels since the acquisitiddanroe Bancorp and the FDIC-assisted acquisibibimtegra in 2011. In addition,
nonaccrual loans at December 31, 2014 include $b2l®n of loans related to the Tower acquisitiorApril 2014, $23.5 million of loans
related to the United acquisition in July 2014, &i8.8 million of loans related to the LSB acquisitin November 2014. Because the
acquired loans were recorded at fair value in atamoee with ASC 805 at the date of acquisition,dteglit risk is incorporated in the fair val
recorded. No allowance for loan losses is recoatethe acquisition date. The ratio of non-perfomgyimans to total loans at December 31,
2014 was 2.43%, a 41 basis point improvement fr@4% at December 31, 2013. As a percent of nonathkrans (excluding covered loar
the allowance for loan losses was 35.23% at DeceBhe2014, compared to 43.19% at December 31,.26&Rided in nonaccrual loans at
December 31, 2014, December 31, 2013 and Decerib@032 were $41.2 million, $38.3 million and $X&aillion, respectively, of
purchased credit impaired loans that were inclidede nonaccrual category because the collectigmincipal or interest is doubtful.
However, they are accounted for under FASB ASC 3d@nd accordingly treated as performing assetswdigd expect our nonaccrual
loans to remain at elevated levels until managem@mtvork through and resolve these purchasedténegaired loans.

Interest income of approximately $5.7 million aridd®%million would have been recorded on nonaccandl renegotiated loans outstanding at
December 31, 2014 and 2013, respectively, if saahd had been accruing interest throughout theigessrcordance with their original tern
Excluding purchased credit impaired loans accoufaednder ASC 310-30, the amount of interest ineautually recorded on nonaccrual
and renegotiated loans was $1.6 million in 2014 2018B. We had $22.1 million of renegotiated loaméc are included in nonaccrual loans
at December 31, 2014, compared to $33.1 milliobestember 31, 2013.

Total criticized and classified assets increas&i®Bfillion from December 31, 2013 to DecemberZ11,4. Included in criticized and
classified assets at December 31, 2014, is $35libmielated to the acquisition of Tower, $69.0Ion related to the acquisition of United
and $39.9 million related to the acquisition of LSBher classified assets include $26.5 million $Ad.9 million of investment securities tl
fell below investment grade rating at December2®1.4 and December 31, 2013, respectively.

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

Any loans that are modified are reviewed by Oldidial to identify if a troubled debt restructurii DR") has occurred, which is when, for
economic or legal reasons related to a borrasM@mancial difficulties, the Bank grants a conéesgo the borrower that it would not othern
consider. Terms may be modified to fit the abibfithe borrower to repay in line with its curremancial status. The modification of the
terms of such loans included one or a combinatfahefollowing: a reduction of the stated intereste of the loan, an extension of the
maturity date at a stated rate of interest lowantthe current market rate of new debt with similslt, or a permanent reduction of the
recorded investment of the loan.

Loans modified in a TDR are typically placed on acerual status until we determine the future ctilbecof principal and interest is
reasonably assured, which generally requires tigaborrower demonstrate a period of performancerdot to the restructured terms for six
months.

If we are unable to resolve a nonperforming loanés the credit will be charged off when it is ajgpd there will be a loss. For large
commercial type loans, each relationship is indigitly analyzed for evidence of apparent loss
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based on quantitative benchmarks or subjectivetgthaipon certain events or particular circumstaritesour policy to charge off small
commercial loans scored through our small businesdit center with contractual balances under ¥ZBDthat have been placed on
nonaccrual status or became 90 days or more delimgwithout regard to the collateral position. Fesidential and consumer loans, a charge
off is recorded at the time foreclosure is initthtg when the loan becomes 120 to 180 days pastadiehever is earlier.

For commercial TDRs, an allocated reserve is astadd within the allowance for loan losses fordiféerence between the carrying value of
the loan and its computed value. To determine #hagevof the loan, one of the following methodsakested: (1) the present value of expected
cash flows discounted at the loan’s original effectnterest rate, (2) the loan’s observable mapkiee, or (3) the fair value of the collateral
value, if the loan is collateral dependent. Theadted reserve is established as the differeneegekeatthe carrying value of the loan and the
collectable value. If there are significant chanigethe amount or timing of the loan’s expectedifatcash flows, impairment is recalculated
and the valuation allowance is adjusted accordingly

When a consumer or residential loan is identifieédroubled debt restructuring, the loan is wmitlewn to its collateral value less selling
costs.

At December 31, 2014, our TDRs consisted of $15/@om of commercial loans, $15.2 million of comne&al real estate loans, $2.5 million
of consumer loans and $2.1 million of residentiarls, totaling $35.0 million. Approximately $22.1llion of the TDRs at December 31,
2014 were included with nonaccrual loans. At Decen8i, 2013, our TDRs consisted of $22.5 milliomofmercial loans, $22.6 million of
commercial real estate loans, $1.4 million of cansuloans and $2.4 million of residential loansatiog $48.9 million. Approximately $33.1
million of the TDRs at December 31, 2013 were ideld with nonaccrual loans.

As of December 31, 2014 and 2013, Old Nationaldhasated $2.8 million and $4.1 million of specifiserves to customers whose loan
terms have been modified in TDRs, respectivelyofBecember 31, 2014, Old National had committebal an additional $1.1 million to
customers with outstanding loans that are classd®TDRSs.

The terms of certain other loans were modifiedmythe year ended December 31, 2014 that did net the definition of a TDR. It is our
process to review all classified and criticizedneshat, during the period, have been renewed, datered into a forbearance agreement,
gone from principal and interest to interest onlyhave extended the maturity date. In order terdeine whether a borrower is experiencing
financial difficulty, an evaluation is performed thie probability that the borrower will be in paym@efault on its debt in the foreseeable
future without the modification. The evaluatiorpisrformed under our internal underwriting policye\Wso evaluate whether a concession
has been granted or if we were adequately compethfatough a market interest rate, additional tedéd or a bona fide guarantee. We also
consider whether the modification was insignificesisitive to the other terms of the agreement tiréfdelay in a payment was 90 days or
less.

Purchased credit impaired (“PCI”) loans are notsidered impaired until after the point at whichrthbas been a degradation of cash flows
below our expected cash flows at acquisition. G loan is subsequently modified, and meets tfieitien of a TDR, it will be removed
from PCI accounting and accounted for as a TDR drihe PCI loan was being accounted for individyadf the purchased credit impaired
loan is being accounted for as part of a poollitmet be removed from the pool. As of December 3114, it has not been necessary to
remove any loans from PCI accounting.

In general, once a modified loan is considered & Tibe loan will always be considered a TDR, artdfore impaired, until it is paid in full,
otherwise settled, sold or charged off. Howeveren¢ guidance also permits for loans to be remdéneed TDR status under these
circumstances: (1) at the time of the subsequettueturing, the borrower is not experiencing ficiahdifficulties, and this is documented by
a current credit evaluation at the time of thertegtiring, (2) under the terms of the subsequesitueturing agreement, the institution has
granted no concession to the borrower; and (33tisequent restructuring agreement includes meakas that are no less favorable than
those that would be offered for a comparable nem.I&or loans subsequently restructured that hanmikative principal forgiveness, the Ic
should continue to be measured in accordance W@ 810-10, “Receivables — Overall’. However, camsiswith ASC 310-40-50-2,
“Troubled Debt Restructurings by Creditors, Credidisclosure of Troubled Debt Restructurings,” tb@n would not be required to be
reported in the years following the restructurihthe subsequent restructuring meets both of thetia: (1) has an interest rate at the tinm
the subsequent restructuring that is not less dhaarket interest rate; and (2) is performing imptance with its modified terms after the
subsequent restructuring.
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To provide for the risk of loss inherent in extergicredit, we maintain an allowance for loan los$&e allowance for loan losses is
maintained at a level believed adequate by managetma@bsorb probable losses incurred in the catesteld loan portfolio. Management'’s
evaluation of the adequacy of the allowance issimate based on reviews of individual loans, peblsomogeneous loans, assessments of
the impact of current and anticipated economic d@mt on the portfolio and historical loss expade.

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

ALLOWANCE FOR LOAN LOSSES

(dollars in thousand 2014 2013 2012 2011 2010
Balance, January 1 $ 47,14 $ 54,76: $ 58,06( $ 72,30¢ $ 69,54¢
Loans charge-off:
Commercia 3,39¢ 3,81( 7,63¢€ 10,30( 11,967
Commercial real esta 2,352 5,427 4,38¢ 12,31¢ 10,19¢
Residential real esta 79¢ 1,487 2,20¢ 1,94¢ 2,29¢
Consumer cred 4,67 6,27¢ 8,09¢ 10,33¢ 16,84¢
Total charg-offs 11,21¢ 17,00: 22,32( 34,89¢ 41,307
Recoveries on charg-off loans:
Commercia 2,98¢ 4,09¢ 5,16¢ 4,33( 5,06(
Commercial real esta 2,57¢ 2,96: 5,10¢ 2,30z 2,041
Residential real esta 20t 31C 464 31¢ 172
Consumer cred 3,05¢ 4,33: 3,25¢ 6,22¢ 6,01<
Total recoverie: 8,82:¢ 11,70 13,99 13,177 13,28
Net charg-offs 2,39:¢ 5,29¢ 8,321 21,72 28,02(
Provision charged to expen 3,097 (2,319 5,03( 7,472 30,78:
Balance, December : $ 47,84¢ $ 47,14 $ 54,76 $ 58,06( $ 72,30¢
Average loans for the year ( $5,703,29. $5,135,13! $4,857,52; $4,440,46 $3,722,86.
Asset Quality Ratios
Allowance/yea-end loans (1 0.7¢% 0.9%% 1.05% 1.22% 1.9%%
Allowance/average loans ( 0.84 0.92 1.1z 1.31 1.94
Net charg-offs/average loans (: 0.04 0.1C 0.17 0.4¢ 0.7t

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

The allowance for loan losses increased $0.7 millas 1.5%, from December 31, 2013 to DecembeRB14. Net charge-offs totaled $2.4
million in 2014 and $5.3 million in 2013. There waro industry segments representing a signifidaatesof total net charge-offs. Net charge-
offs to average loans was 0.04% for 2014 compar@dli0% for 2013. The allowance to average loah#wanged from 0.76% to 1.93%

for the last five years, was 0.76% at DecembeR814. Over the last twelve months, charge-offs hawgained low and we continue to see
positive trends in credit quality. Continued loanwth in future periods could result in an increasprovision expense.

Because the acquired loans were recorded at fiaie wia accordance with ASC 805 at the date of aitijom, the credit risk is incorporated in
the fair value recorded. No allowance for loan éasis recorded on the acquisition date. We woupekeixthat as the fair value mark is
accreted into income over future periods, a reseillde established to absorb credit deterioratioadverse changes in expected cash flows.
Through December 31, 2014, $1.3 million, $3.6 milliand $0.1 million had been reserved for theseh@msed credits from Monroe Bancorp,
Integra Bank, and United Bancorp, respectively.

52



Table of Contents

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

Purchased Loar

Legacy Coverec Nor-coverec
(dollars in thousand FAS 5 FAS 114 FAS 5 FAS11: SOP0-3 FAS 5 FAS114 SOP0-3
Loan balance $4,820,45. $40,14° $64,13¢ $5,41: $78,15° $1,224,26: $38,26. $47,37(
Remaining purchase discot — — 3,78: — 32,82: 67,22( 13,03 31,63¢
Allowance, January 1, 201 30,82¢ 8,34¢ 1,552 — 3,85: — — 2,56¢
Chargroffs (2,03¢) (5,74%) (119 (604) (53) (1,189 (907) (56¢)
Recoverie: 742 5,562 29 112 79 35¢ 1,78¢ 157
Provision expens 4,44« 624 (460 1,93 (2,779 82¢ (879 (619)
Allowance, December 31, 20: $ 3397+ $8,78 $1007 $1,441 $1,10¢ $ — $ — $ 1,53¢

We maintain an allowance for losses on unfundedneernial lending commitments and letters of crealiptovide for the risk of loss inherent
in these arrangements. The allowance is compuiad asmethodology similar to that used to deterntireeallowance for loan losses,
modified to take into account the probability alrawdown on the commitment. The $4.4 million rese¢ir unfunded loan commitments at
December 31, 2014 is classified as a liability adamn the balance sheet. The reserve for unfult@adcommitments was $2.7 million at
December 31, 2013. The reserve for unfunded loamuitments increased primarily due to the acquis#iof Tower, United and LSB.

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

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

2014 2013 2012 2011 2010
Percent Percent Percent Percent Percent
of Loans of Loans of Loans of Loans of Loans
to Total to Total to Total to Total to Total
(dollars in thousand Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Commercial $17,40: 25.6% $15,01: 27.(% $14,64: 25.7% $19,95¢ 25.5% $26,20: 32.2%
Commercial real esta 17,34¢ 27.1 19,03: 22.¢ 26,39 24.2 26,86: 22.4 32,65 25.2
Residential real esta 2,962 24.1 3,12: 26.¢& 3,671 25.F 3,51¢ 20.¢ 2,30¢ 17.¢€
Consumer cred 6,58¢ 20.7 4,57¢ 19.1 4,337 17.4 6,78( 18.1 11,14 24.7
Covered loan 3,552 2.8 5,40¢ 4.3 5,71¢ 7.2 943 13.1 — —
Total $47,84¢ 100.(% $47,14¢ 100.(% $54,76: 100.(% $58,06( 100.(% $72,30¢ 100.(%

Market Risk

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

The objective of our interest rate management @oteto maximize net interest income while opatatithin acceptable limits established
for interest rate risk and maintaining adequatelkwf funding and liquidity.

Potential cash flows, sales, or replacement valueamy of our assets and liabilities, especiallysththat earn or pay interest, are sensitive to
changes in the general level of interest ratess terest rate risk arises primarily from our nattousiness activities of gathering deposits
and extending loans. Many factors affect our exposu
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changes in interest rates, such as general ecoradifinancial conditions, customer preferencestphical pricing relationships, and re-
pricing characteristics of financial instrumentair@arnings can also be affected by the monetatyiacal policies of the U.S. Government
and its agencies, particularly the Federal ResBoged.

In managing interest rate risk, we, through thedsudanagement Committee, a committee of the BoBRirectors, establish guidelines, for
asset and liability management, including measun¢mmieshort and long-term sensitivities to chanigeisterest rates. Based on the results of
our analysis, we may use different techniques toaga changing trends in interest rates including:

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

» changing product pricing strategit

» modifying characteristics of the investment se@siportfolio; or

» using derivative financial instruments, to a linditdegree
A key element in our ongoing process is to meaantemonitor interest rate risk using a model tongjfiathe impact of changing interest
rates on the Company. The model quantifies theeffef various possible interest rate scenariogrojected net interest income. The model
measures the impact on net interest income reltdigebase case scenario. The base case scermnoessthat the balance sheet and interest

rates are held at current levels. The model shawpmjected net interest income sensitivity baseéhterest rate changes only and does not
consider other forecast assumptions.

The following table illustrates our projected naerest income sensitivity over a two year cumuéatiorizon based on the asset/liability
model as of December 31, 2014:

Immediate Immediate Rate Increa
Rate Decrea:
-50 +100 +200 +300
(dollars in thousand Basis Point: Base Basis Point Basis Point Basis Point
December 31, 201.
Projected interest incom
Money market, other interest earning investments an
investment securitie $ 183,46¢ $195,77:  $213,49¢ $227,98: $240,63!
Loans 462,07! 481,64. 545,01° 608,04 669,94
Total interest incom 645,54¢ 677,41 758,51 836,02: 910,57¢
Projected interest expent
Deposits 19,55 29,62¢ 77,475 125,32t 173,17:
Borrowings 38,04¢ 41,10¢ 56,76¢ 72,42 88,08(
Total interest expens 57,60( 70,73¢ 134,24: 197,74t 261,25:
Net interest incom $ 587,94 $606,68(  $624,27. $638,27- $649,32!
Change from bas $ (18,73 $ 17,59: $ 31,59 $ 42,64¢
% change from bas -3.09% 2.9(% 5.21% 7.05%

At December 31, 2013, our two year cumulative tarimodeling results indicated a -0.22%, -3.34%, -&86% change in net interest
income from base case for the +100 basis poin8) b2sis points, and +300 basis points scenagepgctively. As a result of the already
interest rate environment, we did not include Arfglinterest rate scenario in 2013. Our assetigeihsimproved year over year primarily as
a result of changes in our balance sheet and thiéesied duration of our securities portfolio. Atmtributing to the improvement was the
issuance of $175 million of fixed rate debt, appmuately $120 million of variableate mortgage loans acquired from United Bancargd,aur
use of derivative instruments including certainhcisw hedges on variable-rate debt with a noti@abunt of $525 million at December 31,
2014,

A key element in the measurement and modelingtefést rate risk are the re-pricing assumptiorsuoftransaction deposit accounts, which
have no contractual maturity dates. We assumel#pssit base is comprised of both core and morilebalances and consists of both non-
interest bearing and interest bearing accountse @eposit balances are assumed to be less interesensitive and provide longer term
funding. Volatile
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balances are assumed to be more interest ratdigersid shorter in term. As part of our semi-statilance sheet modeling, we assume
interest rates paid on the volatile deposits maveonjunction with changes in interest rates, theotto retain these deposits. This may include
current non-interest bearing accounts.

Because models are driven by expected behaviariows interest rate scenarios and many factoiddmamarket interest rates affect our net
interest income, we recognize that model outpugsat guarantees of actual results. For this reagemmodel many different combinations
interest rates and balance sheet assumptions trstadd its overall sensitivity to market intenede changes, including shocks, yield curve
flattening, yield curve steepening as well as fastg of likely interest rate scenarios. Old Natiauarently expects that short-term rates will
increase incrementally beginning sometime in 20h8endong-term rates will flatten somewhat. Usihgge rate assumptions, our models
indicate that net interest income will increaseragjmately 0.32% over the next twelve months fréva December 31, 2014 base. As of
December 31, 2014, our projected net interest imceemsitivity based on the asset/liability modegsutilize was within the limits of the
Company’s interest rate risk policy for the scepsitested.

We use derivatives, primarily interest rate swagspne method to manage interest rate risk inrtieary course of business. We also pro
derivatives to our commercial customers in cono@ctvith managing interest rate risk. Our derivatitad an estimated fair value loss of ¢
million at December 31, 2014, compared to an eséthfair value gain of $2.4 million at December 2013. See Note 20 to the consolidated
financial statements for further discussion of wlative financial instruments.

Liquidity Risk

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

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

A time deposit maturity schedule for Old Nationalri is shown in the following table for December 3Q14.

TIME DEPOSIT MATURITY SCHEDULE DECEMBER 31, 2014
(dollars in thousand:

Maturity Bucket Amount Rate
2015 $ 601,24: 0.76%
2016 257,08 2.0z
2017 98,14¢ 0.81
2018 59,87 1.1¢
2019 46,82: 1.51
2020 and beyon 25,84¢ 1.5¢
Total $1,089,01 1.15%
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Our ability to acquire funding at competitive pisds influenced by rating agencies’ views of owdit quality, liquidity, capital and earnings.
All of the rating agencies place us in an investhgeade that indicates a low risk of default. FottbOIld National and Old National Bank:

» Moody's Investor Service assigned a Long Term Rating3fcAOld National Banco’s senior debt issuance on August 12, 2

* Moody’s Investor Service affirmed Old Natiogdnk’'s Long Term Rating at A2 with a stable outl@oid stable Short Term
ratings of I-1 on July 31, 201¢

« Dominion Bond Rating Services (“DBRS”) confirtheur ratings (A, R-1) and stable outlook on Novembl, 2013. Subsequent
to the confirmation, DBRS withdrew the ratingstatawn discretion

The senior debt ratings of Old National and Oldidizl Bank at December 31, 2014, are shown indleviing table.

SENIOR DEBT RATINGS

Moody'’s Investor Service

Long- Short-

term term
Old National Bancorp A3 N/A
Old National Banl A2 P-1

N/A = not applicable

Old National Bank maintains relationships in cdpitarkets with brokers and dealers to issue cestifis of deposit and short-term and
medium-term bank notes as well. As of Decembe®814, Old National Bancorp and its subsidiaries thadfollowing availability of liquid
funds and borrowings.

Pareni
(dollars in thousand Company Subsidiaries
Available liquid funds:
Cash and due from ban $168,46° $ 71,49¢
Unencumbered governmwissued debt securiti¢ — 1,003,95!
Unencumbered investment grade municipal secu — 298,51(
Unencumbered corporate securil — 92,22¢
Availability of borrowings:
Amount available from Federal Reserve discount aird — 429,22¢
Amount available from Federal Home Loan Bank Indjawlis* — 573,34t
Total available funds $168,46° $2,468,76.

* Based on collateral pledg

The Parent Company (Old National Bancorp) has meutinding requirements consisting primarily of @gtieg expenses, dividends to
shareholders, debt service, net derivative castsfiind funds used for acquisitions. The Parent Gompan obtain funding to meet its
obligations from dividends and management feeectatl from its subsidiaries, operating line of dradd through the issuance of debt
securities. Additionally, the Parent Company hakelf registration in place with the Securities &xthange Commission permitting ready
access to the public debt and equity markets. Aeber 31, 2014, the Parent Company’s other bongswutstanding were $215.1 million.

Federal banking laws regulate the amount of divddethat may be paid by banking subsidiaries withmigtr approval. Prior regulatory
approval is required if dividends to be declaredriy year would exceed net earnings of the cusreat plus retained net profits for the
preceding two years. Prior regulatory approvalag gividends was not required in 2013 or 2014 anbi currently required.
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OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitnterggtend credit and financial guarantees. Commitm® extend credit and financial
guarantees are used to meet the financial neenlsr @ustomers. Our banking affiliates have entarexlvarious agreements to extend credit,
including loan commitments of $1.584 billion andrsdby letters of credit of $65.3 million at DecemB&, 2014. At December 31, 2014,
approximately $1.487 billion of the loan commitmehtd fixed rates and $97.1 million had floatingsawith the floating interest rates
ranging from 0% to 21%. At December 31, 2013, loammitments were $1.271 billion and standby lettérsredit were $62.0 million. The
term of these off-balance sheet arrangements isaiy one year or less.

Old National entered into a risk participation miaterest rate swap during the second quarte®@7 2which had a notional amount of $7.6
million at December 31, 2014. Old National entergd an additional risk participation in an intereste swap during the third quarter of
2014, which had a notional amount of $13.5 millaarDecember 31, 2014.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

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

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT _ LIABILITIES

Payments Due In

Note One Year One to Three to Over

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

Deposits without stated maturity $7,401,64  $ — $ — $ — $7,401,641
IRAs, consumer and brokered certificates of deg 11 601,24: 355,23: 106,69¢ 25,84¢ 1,089,01:
Shor-term borrowings 12 551,30¢ — — — 551,30¢
Other borrowing: 13 200,06: 163,28! 198,82: 357,93 920,10:
Fixed interest payments ( 14,21¢ 11,91 7,24¢ 20,75: 54,12¢
Operating lease 21 32,33¢ 61,76¢ 56,78t 229,45:; 380,34«
Other lon¢-term liabilities (2) 70C — — — 70C

(1) Our senior notes, subordinated notes, centast preferred securities and certain Federal Hooas Bank advances have fixed rates
ranging from 0.19% to 6.76%. All of our other lotegm debt is at LIBOR based variable rates at Déegr1, 2014. The projected
variable interest assumes no increase in LIBORsifaten December 31, 201

(2) Amount expected to be contributed to the pensiangin 2015. Amounts for 2016 and beyond are unkraivthis time

We rent certain premises and equipment under dpgrigiases. See Note 21 to the consolidated fiahstatements for additional informati
on long-term lease arrangements.

We are party to various derivative contracts aeam to manage the balance sheet and our relgiedwg® to changes in interest rates, to
manage our residential real estate loan originaiwmhsale activity, and to provide derivative caats to our clients. Since the derivative
liabilities recorded on the balance sheet charggufently and do not represent the amounts thatultiayately be paid under these contracts,
these liabilities are not included in the tableofitractual obligations presented above. Furttemudision of derivative instruments is included
in Note 20 to the consolidated financial statements

In the normal course of business, various legabastand proceedings are pending against us andffiliates which are incidental to the
business in which they are engaged. Further diswusé contingent liabilities is included in Not& 2o the consolidated financial statements.

In addition, liabilities recorded under FASB ASQ0740 (FASB Interpretation No. 48,ccounting for Uncertainty in Income Taxes — an
interpretation of FASB Statement No. JG&e not included in the table because the amamchtiming of any cash payments cannot be
reasonably estimated. Further discussion of inctaxes and liabilities recorded under FASB ASC 780slincluded in Note 14 to the
consolidated financial statements.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies are described in Note théoconsolidated financial statements includedhisiAnnual Report on Form 10-K for the
year ended December 31, 2014. Certain accountiligiggorequire management to use significant judgnaad estimates, which can hav
material impact on the carrying value of certaiseds and liabilities. We consider these policielsearitical accounting policies. The
judgment and assumptions made are based uponitestexperience or other factors that managemdigvas to be reasonable under
circumstances. Because of the nature of the judgar@hassumptions, actual results could differ festimates, which could have a material
effect on our financial condition and results oémtions.

The following accounting policies materially affemir reported earnings and financial condition eeglire significant judgments and
estimates. Management has reviewed these criticalating estimates and related disclosures withAodit Committee.

Goodwill and Intangibles

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

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

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

Acquired Impaired Loans

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

Over the life of the acquired loans, we continuegttmate cash flows expected to be collected atspaf loans sharing common
risk characteristics, which are treated in the aggte when applying various valuation techniques.eéiluate at each balance
sheet date whether the present value of our pdddens determined using the effective interestgditas decreased significantly
and if so, recognize a provision for loan lossum consolidated statement of income. For any dicanit increases in cash flows
expected to be collected, we adjust the amountaktable yield recognized on a prospective basis the pool’'s remaining life.
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Judgments and UncertaintiesThese cash flow evaluations are inherently suljeas they require management to make
estimates about expected cash flows, market conditind other future events that are highly suibjat nature and subject to
change

Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as changing evereonditions will likely
impact the carrying value of these acquired loanweall as the carrying value of any associatedrimdfication assets, as the FC
will reimburse us for losses incurred on certaiquiied loans, but the shared-loss agreements atiffully offset the financial
effects of such a situatio

FDIC Indemnification Asset

Description. The FDIC Indemnification Asset results from theslghare agreement associated with our FDIC-assstpdsition
of Integra in 2011. This asset is measured separfaben the related covered assets (loans and ORE@)is not contractually
embedded in those assets and is not transferamlddsive choose to dispose of the covered asse¢sFDHC indemnification asset
represents the discounted amount of estimated tggable losses from the FDIC for losses on covasséts. Pursuant to the
terms of the loss sharing agreements, coveredsaasesubject to stated loss thresholds whereblyDh€ will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million up to $467.2 oniliat 0%, and 80% of losses
excess of $467.2 million. The loss sharing agredésngrovide for five years of coverage on non-sirfghaily loans and ten years
of coverage on single family loans. Recoveries@ased with non-single family loans are shared il FDIC for three years
beyond the loss share coverage period. The FDI@mmification asset was recorded at its estimatedddue at the time of the
FDIC-assisted transaction. The fair value was edtohusing the projected cash flows related tdase sharing agreements based
on the expected reimbursements for losses andoffleable loss sharing percentages. These casls fioavdiscounted to reflect
the uncertainty of the timing of the loss shariagnbursement from the FDI¢

Accounting for the FDIC indemnification asset issgly related to the accounting for the underlyimemnified assets. We re-
estimate the expected indemnification asset cassfln conjunction with the periodic re-estimatmfrcash flows on covered
loans accounted for under ASC Topic 310-30 and A8fic 310-20. Improvements in the credit qualitycash flow expectations
of covered loans (reflected as an adjustment td yird accreted into income over the remainingdiféhe loans) decrease the
basis of the indemnification asset, with such desee being amortized into income over (1) the reimgilife of the loans or

(2) the life of the loss share agreements, whichesvshorter. Declines in cash flow expectationsowvered loans generally result
in an increase in expected indemnification casWwdland are reflected as both FDIC loss sharingnmecand an increase to the
indemnification asset.

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

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

Allowance for Loan Losses

Description. The allowance for loan losses is maintained atvel leelieved adequate by management to absorb Ipibecurred
losses in the consolidated loan portfolio. Managaiesvaluation of the adequacy of the allowancanigstimate based on
reviews of individual loans, pools of homogenemank, assessments of the impact of current ancigatéd economic conditions
on the portfolio and historical loss experiencee Blowance represents management’s best estimatsignificant downturns in
circumstances relating to loan quality and econamaitditions could result in a requirement for aiddial allowance. Likewise, an
upturn in loan quality and improved economic caodis may allow a reduction in the required allowarla either instance,
unanticipated changes could have a significant anpa results of operation
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The allowance is increased through a provisiongdtato operating expense. Uncollectible loans haeged-off through the
allowance. Recoveries of loans previously chargédre added to the allowance. A loan is considémgghired when it is

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

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

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

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

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

Managemens analysis of probable losses in the portfolio ec@&mber 31, 2014, resulted in a range for allowémckan losses «
$13.5 million. The range pertains to general (FASEC 310, Receivables/SFAS 5) reserves for botlil matd performing
commercial loans. Specific (FASB ASC 310, Receigal8FAS 114) reserves do not have a range of plus. Due to the
risks and uncertainty associated with the econanagprojection of FAS 5 loss rates inherent inpibetfolio, and our selection of
representative historical periods, we establistinge of probable outcomes (a high-end estimateadmd-end estimate) and
evaluate our position within this range. The patdrffect to net income based on our positiorhim tange relative to the high and
low endpoints is a decrease of $1.5 million aniharease of $7.3 million, respectively, after takinto account the tax effects.
These sensitivities are hypothetical and are rtenited to represent actual results.
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Derivative Financial Instruments

Description. As part of our overall interest rate risk managetnee use derivative instruments to reduce exposuchanges in
interest rates and market prices for financialrimeents. The application of the hedge accountidigypcequires judgment in the
assessment of hedge effectiveness, identificafieinglar hedged item groupings and measuremenhahges in the fair value of
derivative financial instruments and hedged itehusthe extent hedging relationships are found teftective, as determined by
FASB ASC 815 (SFAS No. 138ccounting for Derivative Instruments and Hedgirgivities) (“ASC Topic 815"), changes in
fair value of the derivatives are offset by chanigethe fair value of the related hedged item aorded to other comprehensive
income. Management believes hedge effectivenesgisiated properly in preparation of the finanstatements. All of the
derivative financial instruments we use have aivacharket and indications of fair value can balilgeobtained. We are not usi
the“shor-cut” method of accounting for any fair value derivati

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

Effect if Actual Results Differ From Assumptions.To the extent hedging relationships are found teffective, as determined
by ASC Topic 815, changes in fair value of the eitives are offset by changes in the fair valuthefrelated hedged item or
recorded to other comprehensive income. Howevén,ttie future the derivative financial instrumenggd by us no longer qualify
for hedge accounting treatment, all changes invialine of the derivative would flow through the solidated statements of
income in other noninterest income, resulting i@ager volatility in our earning

Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we ofeer@hese tax lav
are complex and subject to different interpretatiby the taxpayer and the relevant government dgeirthorities. We review
income tax expense and the carrying value of dedeiax assets quarterly; and as new informationroes available, the balances
are adjusted as appropriate. FASB ASC 740-10 (RN\pfescribes a recognition threshold of more-ikiblan-not, and a
measurement attribute for all tax positions takeaexpected to be taken on a tax return, in ordethfase tax positions to be
recognized in the financial statements. See Not® 1de consolidated financial statements for ¢hierdescription of our provisii
and related income tax assets and liabili

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

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

Valuation of Securities

Description. The fair value of our securities is determined weéference to price estimates. In the absencesdrohble market
inputs related to items such as cash flow assumptio adjustments to market rates, management jeilgimused. Different
judgments and assumptions used in pricing couldtrasdifferent estimates of valu
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When the fair value of a security is less thamit®rtized cost for an extended period, we considther there is an other-than-
temporary-impairment in the value of the secutityin management’s judgment, an other-than-temgyeirmapairment exists, the
portion of the loss in value attributable to cregliglity is transferred from accumulated other coghpnsive loss as an immediate
reduction of current earnings and the cost basikeo§ecurity is written down by this amount.

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

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

* When applicable for purchased beneficial irgtrethe estimated cash flows of the securitiesissessed for adverse
changes

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

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

» Effect if Actual Results Differ From Assumptions.Actual credit deterioration could be more or lesgese than estimated. Upon
subsequent review, if cash flows have significaitiproved, the discount would be amortized intoaays over the remaining li
of the debt security in a prospective manner baseithe amount and timing of future cash flows. Aiddial credit deterioration
resulting in an adverse change in cash flows woesdlt in additional other-than-temporary impairiless recorded in the
income statemen

Management has discussed the development andiseletthese critical accounting estimates with Auelit Committee and the Audit
Committee has reviewed our disclosure relating iio this “Management’s Discussion and Analysis-ofancial Condition and Results of
Operations”.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The information contained under the caption “Mamaget’s Discussion and Analysis of Financial Comxditand Results of Operations —
Market Risk” of this Form 10-K is incorporated herey reference in response to this item.
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ITEM 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF MANAGEMENT
MANAGEMENT’'S RESPONSIBILITY FOR FINANCIAL REPORTING

Management is responsible for the preparationefittancial statements and related financial infation appearing in this annual report on
Form 10-K. The financial statements and notes lhaes prepared in conformity with accounting pritespgenerally accepted in the United
States and include some amounts which are estirhasesl upon currently available information and agament’s judgment of current
conditions and circumstances. Financial informatimoughout this annual report on Form 10-K is ¢stesit with that in the financial
statements. Management maintains a system of aitaacounting controls which is believed to provyiteall material respects, reasonable
assurance that assets are safeguarded againkblossnauthorized use or disposition, transactemesproperly authorized and recorded, and
the financial records are reliable for preparintaficial statements and maintaining accountabiityafsets. In addition, Old National has a
Code of Business Conduct and Ethics, a Senior Eiaband Executive Officer Code of Ethics and Cogbe Governance Guidelines that
outline high levels of ethical business standa@ld.National has also appointed a Chief Ethicsdeffiand had a third party perform an
independent validation of our ethics program. Altems of internal accounting controls are baseshanagement’s judgment that the cost of
controls should not exceed the benefits to be aediand that no system can provide absolute assithat control objectives are achieved.
Management believes Old National's system provilesappropriate balance between cost of contralsfemrelated benefits.

In order to monitor compliance with this systentohtrols, Old National maintains an extensive imdérudit program. Internal audit reports
are issued to appropriate officers and signifieardit exceptions, if any, are reviewed with manageinand the Audit Committee.

The Board of Directors, through an Audit Committeenprised solely of independent outside directoveysees management's discharge of
its financial reporting responsibilities. The Au@ibmmittee meets regularly with Old National's ipdaedent registered public accounting
firm, Crowe Horwath LLP, and the managers of finaheporting, internal audit and loan review. Dyyithese meetings, the committee
meets privately with the independent registeredipaiccounting firm as well as with financial refing and internal audit personnel to rev
accounting, auditing, and financial reporting mattd he appointment of the independent registenitiqpaccounting firm is made by the
Audit Committee.

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

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

The management of Old National is responsible staildlishing and maintaining adequate internal cbwiver financial reporting. A
company’s internal control over financial reportisga process designed to provide reasonable assuragarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles.
Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadegibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

Old National's management assessed the effectigeafdbe Company'’s internal control over financgorting as of December 31, 2014. In
making this assessment, management used theaewgblished in 2013 by the Committee of Spongddirganizations of the Treadway
Commission (“COSQ") innternal Control — Integrated FrameworkAs permitted, the Company has excluded the opeasabf LSB

Financial Corp. acquired during 2014, which is diésa in Note 2 to the consolidated financial stegats. The assets acquired in this
acquisition and excluded from management’s assegstnanternal control over financial reporting qarised approximately 3.1% of total
consolidated assets at December 31, 2014. Bastithbassessment Old National has concluded thaf, as
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December 31, 2014, the Company’s internal contet dinancial reporting is effective. Old Natiormihdependent registered public

accounting firm has audited the effectiveness af IQdtional’s internal control over financial regog as of December 31, 2014 as stated in
their report which follows.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Crowe Horwath.

Crowe Horwath LLP
Independentrivber Crowe Horwath Internation

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balsineets of Old National Bancorp as of DecembgP@14 and 2013, and the related
consolidated statements of income, comprehenso@ie, changes in shareholders’ equity, and caslsflor each of the years in the three-
year period ended December 31, 2014. We also halieed Old National Banco'’s internal control over financial reporting as of
December 31, 2014, based on criteria establish2@18 inInternal Control— Integrated Frameworissued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSOJ. Kitional Bancorp’s management is responsibléhfese financial statements, for
maintaining effective internal control over finaalcieporting, and for its assessment of the effeatss of internal control over financial
reporting included in the accompanying ManagenseReport on Internal Control over Financial RepgrtiOur responsibility is to express
opinion on these financial statements and an opiniothe effectiveness of the company’s internatmb over financial reporting based on
our audits.

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

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

As permitted, the Company has excluded the op&mtid LSB Financial Corp. acquired during 2014, chhis described in Note 2 to the
consolidated financial statements, from the scdpaamagement’s report on internal control overffitial reporting. As such, it has been
excluded from the scope of our audit of internaitodl over financial reporting.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenéspects, the financial position of Old
National Bancorp as of December 31, 2014 and 2818 the results of its operations and its cashdlfow each of the years in the th-year
period ended December 31, 2014 in conformity witboainting principles generally accepted in the &thibtates of America. Also in our
opinion, Old National Bancorp maintained, in allteréal respects, effective internal control overaficial reporting as of December 31, 2014,
based on criteria established in 2013niternal Control — Integrated Framewoigsued by the COSO.

Crowe Heruwath LLP

Crowe Horwath LLP

Indianapolis, Indiana
February 25, 2015
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

December 31

(dollars and shares in thousands, except per sladay 2014 2013
Assets
Cash and due from ban $ 207,87 $ 190,60t
Money market and other inter-earning investmen 32,09: 16,117
Total cash and cash equivale 239,96: 206,72:
Trading securitie— at fair value 3,881 3,56¢
Securities available-for-sale, at fair valu 2,657,67. 2,372,20.
Securities— helc-to-maturity, at amortized cost (fair value $903,938 &i@80,758, respectivel 844,05 762,73
Federal Home Loan Bank stock, at ¢ 41,33¢ 40,58¢
Loans held for sale, at fair val 213,49( 7,70¢
Loans, net of unearned incot 6,170,49: 4,865,13
Covered loans, net of discot 147,70¢ 217,83
Total loans 6,318,20: 5,082,96.
Allowance for loan losse (44,297 (41,74))
Allowance for loan losse- covered loan (3,557) (5,404
Net loans 6,270,35: 5,035,81!
FDIC indemnification asse 20,60: 88,51
Premises and equipment, | 135,89:. 108,30t
Accrued interest receivab 60,96¢ 50,20¢
Goodwill 530,84! 352,72
Other intangible asse 38,69 25,95°
Compan-owned life insuranc 325,61° 275,12:
Assets held for sal 9,12 9,05¢
Other real estate owned and repossessed persopaly 7,241 7,56:
Other real estate own+ covered 9,121 13,67(
Other asset 238,69 221,29;
Total asset $11,647,55 $9,581,74.
Liabilities
Deposits:
Noninteres-bearing deman $ 2,427,741  $2,026,49
Interes-bearing:
NOW 2,176,87! 1,775,93i
Savings 2,222,55 1,941,65;
Money marke 574,46 448,84
Time 1,089,01. 1,017,97!
Total deposit: 8,490,66: 7,210,90:
Shor-term borrowings 551,30¢ 462,33:
Other borrowing: 920,10: 556,38t
Accrued expenses and other liabilit 219,71: 189,48:
Total liabilities 10,181,78 8,419,10.
Commitments and contingencies (Note
Shareholders Equity
Preferred stock, series A, 2,000 shares authorimedhares issued or outstand — —
Common stock, $1.00 per share stated value, 15@/0@&s authorized, 116,847 and 99,859 shareslissu
outstanding, respective 116,84 99,85¢
Capital surplu: 1,118,29: 900,25
Retained earning 262,18( 206,99:
Accumulated other comprehensive income (loss)phtx (31,55% (44,466
Total shareholde’ equity 1,465,76. 1,162,641
Total liabilities and sharehold¢ equity $11,647,55  $9,581,74

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

(dollars and shares in thousands, except per sladay
Interest Income
Loans including fees
Taxable
Nontaxable
Investment securitie:
Taxable
Nontaxable
Money market and other inter-earning investmen
Total interest incom
Interest Expense
Deposits
Shor-term borrowings
Other borrowing:
Total interest expens
Net interest incom
Provision for loan losse
Net interest income after provision for loan los
Noninterest Income
Wealth management fe
Service charges on deposit accol
Debit card and ATM fee
Mortgage banking revent
Insurance premiums and commissii
Investment product fee
Compan-owned life insuranc
Net securities gain
Total othe-thar-temporary impairment loss:
Loss recognized in other comprehensive inci
Impairment losses recognized in earni
Gain on derivative
Recognition of deferred gain on sale leasebaclsaetions
Gain on branch divestitur— deposit premiun
Change in FDIC indemnification as
Other income
Total noninterest incorr

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

Income before income tax
Income tax expens

Net income
Net income per common sha

Basic earnings per shz
Diluted earnings per sha

Years Ended December 31

2014 2013 2012
$296,14:  $252,49¢  $257,17(
10,20; 9,411 8,85¢
60,90 60,37 62,88
22,43¢ 19,49 15,72:
42 38 54
389,72¢  341,81( 344,69
13,32¢ 18,12 27,04
31C 641 53¢
9,72: 5,621 8,361
23,35 24,38 35,94
366,37( 317,42 308,75
3,091 (2,319 5,03(
363,27: 319,74 303,72
28,73 23,49: 21,54¢
47,43 49,56 51,48
25,83 25,01 24,00
6,017 4,42( 3,74z
41,46 38,48: 37,10
17,13¢ 16,01 12,71
6,92 7,45 6,45:
9,83( 4,341 15,05:
(100) (1,000 (1,419
(100) (1,000 (1,419
368 17€ 82(
6,094 6,47¢ 6,42

_ 2,89¢ _

(43,16:) (9,28%) (3,37
18,55¢ 16,74 15,26
165,12¢ 184,75 189,81
219,30: 202,43 193,87
49,09 48,36( 50,92
12,45 11,87¢ 11,74¢
9,591 7,21 7,451
25,38: 21,60 22,01
10,47¢ 10,52 10,93¢
16,39( 11,94¢ 12,03(
6,107 6,97: 7,03
2,95¢ 2,361 2,71¢
6,261 5,097 5,991
3,101 4,12¢ 17,13¢
9,12( 8,16: 7,941
16,19¢ 21,30 15,95
386,43t 361,98 365,75
141,96  142,51° 127,78
38,29 41,59 36,11
$103,66° $100,92( $ 91,67
$ 09 $ 1.0 $ 0.9t
0.9t 1.0C 0.9t



Weighted average number of common shares outsigr

Basic 107,81¢ 100,71. 96,44(
Diluted 108,36! 101,19¢ 96,83
Dividends per common sha $ 04 $ 040 $ 0.3€

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

(dollars in thousand
Net income

Other comprehensive incor
Change in securities availa-for-sale:
Unrealized holding gains (losses) for the pe
Reclassification for securities transferred to -to-maturity
Reclassification adjustment for securities gairadized in income
Other-than-temporary-impairment on available-fdesiebt securities associated with
credit loss realized in incon
Income tax effec

Unrealized gains (losses) on avail-for-sale securitie

Change in securities he«to-maturity:
Adjustment for securities transferred to avail-for-sale
Adjustment for securities transferred from avai-for-sale
Amortization of fair value for securities held-toatarity previously recognized into
accumulated other comprehensive incc
Income tax effec
Changes from securities h-to-maturity
Cash flow hedge:
Net unrealized derivative gains (losses) on cash fiedge:
Reclassification adjustment for (gains) lossesizedlin net incom
Income tax effec
Changes from cash flow hedc
Defined benefit pension plar
Net actuarial (gain) loss recognized in incc
Amortization of net (gain) loss and settlement ¢esbgnized in incom
Income tax effec
Changes from defined benefit pension pl
Other comprehensive income (loss), net of
Comprehensive incorr

Years Ended December 31

2014 2013 2012
$103,66 $100,92( $ 91,67
42,518 (125,76)  37,17¢
— 31,008 —
(9,830) (4,34) (15,05
10C 1,00( 1,41¢
(12,425 37,93 (9,09¢)
20,36( (60,167  14,44:
— — (1,589
— (31,00%) —
1,431 22t (870)
(44€) 10,74¢ 082
991 (20,03¢) (1,476)
(9,514 (30€) —
24¢ — (240)
3,521 11€ 95
(5,745) (190) (145)
(6,266) 6,901 (1,909
1,93: 3,43¢ 5,197
1,63¢ (4,216) (1,315
(2,69Y) 6,121 1,97¢
12,91 (74,267 14,79
$116,57¢ $ 26,65: $106,47

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

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(dollars and shares in thousar
Balance, January 1, 2012

Net income

Other comprehensive income (lo

Acquisition— Indiana Community Bancot

Dividends— common stocl

Common stock issue

Common stock repurchas

Stock based compensation expe
Stock activity under incentive comp ple
Balance, December 31, 201

Net income

Other comprehensive income (lo
Dividends— common stocl

Common stock issue

Common stock repurchas

Stock based compensation expe
Stock activity under incentive comp ple
Balance, December 31, 2013

Net income

Other comprehensive income (lo
Acquisition— Tower Financia
Acquisition— United Bancory
Acquisition— LSB Financial

Dividends— common stocl

Common stock issue

Common stock repurchas

Stock based compensation expe
Stock activity under incentive comp ple

Balance, December 31, 201

Accumulated

Other Total

Comprehensive Shareholders’
Common Capital Retained

Stock Surplus Earnings Income (Loss) Equity
$94,65: $ 834,030 $ 89,86 $ 15,000 $1,033,55
— — 91,67¢ — 91,67¢
— — — 14,797 14,797
6,62¢ 81,87: — — 88,49°
- = (34,657 - (34,65))
21 23¢ — — 254
(326) (3,669 - - (3,990)
— 3,31 — — 3,31
204 1,12¢ (21€) — 1,11¢
101,17¢ 916,91¢ 146,66’ 29,80: 1,194,56
— — 100,92( — 100,92(
— — — (74,26") (74,26°)
— — (40,279 — (40,27%)
22 26¢ — — 29C
(1,72¢) (22,569 - - (24,29))
— 3,95¢ — — 3,95¢
38¢€ 1,67¢ (316) - 1,74¢
99,85¢ 900,25 206,99 (44,460  1,162,64
— — 103,66° — 103,66
— — — 12,91 12,91
5,62¢ 73,10: — — 78,721
9,113 114,68¢ — — 123,80t
3,551 48,20: — — 51,75¢
— — (48,18)) — (48,18))
24 302 — — 32¢
(1,88¢) (23,944 — — (25,83()
— 4,162 — — 4,162
55C 1,52 (299) — 1,77¢
$116,84 $1,11829. $262,18( $ (31,55 $1,465,76.

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

(dollars in thousand
Cash Flows From Operating Activities

Net income
Adjustments to reconcile net income to cash praVicle operating activities
Depreciatior
Amortization and impairment of other intangibleets:
Net premium amortization on investment securi
Decrease in FDIC indemnification as
Stock compensation exper
Provision for loan losse
Net securities gain
Impairment on availab-for-sale securitie
Recognition of deferred gain on sale leasebaclsaetions
Gain on derivative
Gain on branch divestiturt
Net gains on sales and w-downs of loans and other ass
Loss on retirement of de
Increase in cash surrender value of com-owned life insuranc
Residential real estate loans originated for
Proceeds from sale of residential real estate |
Increase in interest receival
Decrease in other real estate ow
Decrease in other ass:
Increase (decrease) in accrued expenses and iathiétiés
Total adjustment
Net cash flows provided by operating activil
Cash Flows From Investing Activities
Net cash and cash equivalents of acquired bankbramthe:
Payments related to branch divestitt
Purchases of investment securities avai-for-sale
Purchases of investment securities -to-maturity
Proceeds from maturies, prepayments and callsreStment securities availa-for-sale
Proceeds from sales of investment securities @lte-for-sale
Proceeds from maturies, prepayments and callsrebtment securities he-to-maturity
Purchase of Federal Home Loan Bank st
Proceeds from sale of Federal Home Loan Bank ¢
Proceeds from sale of loans and le¢
Reimbursement under FDIC loss share agreen
Net principal collected from (loans made to) loaistomers
Proceeds from sale of premises and equipment #ed asset
Purchases of premises and equipment and othes.
Net cash flows provided by (used in) investing\atiéis
Cash Flows From Financing Activities
Net increase (decrease) in deposits and -term borrowings
Deposits
Shor-term borrowings
Payments for maturities on other borrowi
Payments related to retirement of d
Proceeds from issuance of other borrowi
Cash dividends paid on common stt
Common stock repurchas
Proceeds from exercise of stock options, includingbenefit
Common stock issue
Net cash flows used in financing activit
Net increase (decrease) in cash and cash equis.
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of peric

Years Ended December 31

2014 2013 2012
$103,66° $ 100,92( $ 9167
12,36¢ 11,22; 11,30¢
9,12( 8,16: 7,941
15,43( 16,57- 13,81¢
43,16: 9,28¢ 3,37¢
4,167 3,95¢ 3,317
3,097 (2,319 5,03(
(9,830 (4,34]) (15,05)
10C 1,00( 1,41¢
(6,09 (6,476) (6,429)
(369) (176) (820)
— (2,899 —
(3,546) (3,33)) (1,547
— 99z 1,94¢
(6,920) (4,497) (6,109
(148,94() (143,38) (86,66%)
147,56t 152,22 83,91
(4,73)) (3,227) (13)
7,04¢ 16,08« 6,35¢
20,03 3,89¢ 15,45
14,39; 11,72 (14,630
96,05 64,49 22,61
199,72( 165,41 114,29(
(3,050) 530,00 78,54(
— (168,269 —
(575,899  (1,231,11)  (1,031,12)
(103,299 (31,84 —
468,76 632,61 591,73
214,91 231,80 227,56
16,18¢ 25,20 31,50
— (2,657) —
7,507 — —
— 114,52 2,35¢
26,34 19,52; 48,22
(196,28) (3,627) 54,72(
2,75¢ 3,39¢ 3,49¢
(20,47 (18,61) (18,719
(162,539 100,95 (11,697
(304,51() (454,83) (117,669
59,65¢ (127,48) 164,96
(211,159 (2,521) (3,087)
— (50,99 (67,949
525,00 375,00 —
(48,18) (40,27 (34,65)
(25,83() (24,29) (3,990)
74¢ 1,412 717
32€ 29C 254
(3,946) (323,70 (61,410
33,24( (57,33) 41,18
206,72 264,06 222,87
$239,96. $ 206,72 $ 264,06




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

NATURE OF OPERATIONS

Old National Bancorp, a financial holding compamatiquartered in Evansville, Indiana, operates piiyna Indiana, southeastern lllinois,
western Kentucky, and southwestern Michigan. ltsgipal subsidiaries include Old National Bank @WB Insurance Group, Inc. Through
its bank and non-bank affiliates, Old National Banpcprovides to its clients an array of financiehgces including loan, deposit, wealth
management, investment consulting, investment asutance products.

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

The accompanying consolidated financial statemientade the accounts of Old National Bancorp asdviholly-owned affiliates (hereinafter
collectively referred to as “Old National”) and lealveen prepared in conformity with accounting pggles generally accepted in the United
States and prevailing practices within the bankmtyistry. Such principles require management toevestimates and assumptions that affect
the reported amounts of assets, liabilities anditbelosures of contingent assets and liabilitiethe date of the financial statements and
amounts of revenues and expenses during the negqréiriod. Actual results could differ from thostimates. The allowance for loan losses,
valuation of purchased loans, FDIC indemnificatémset, valuation and impairment of securities, gabdnd intangibles, derivative financ
instruments, and income taxes are particularlyesilip change.

All significant intercompany transactions and baksihave been eliminated.

TRADING SECURITIES

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

INVESTMENT SECURITIES

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

Other-Than-Temporary- Impairment Management evaluates securities for other-thanpdeary-impairment at least on a quarterly basis,
and more frequently when economic or market comlitiwarrant such evaluation. Consideration is gtegii) the length of time and the
extent to which the fair value has been less that, €2) the financial condition and near term pexds of the issuer including an evaluatio
credit ratings, (3) whether the market decline aiffescted by macroeconomic conditions, (4) the int#rOld National to sell a security, and
(5) whether it is more likely than not Old Natiowdll have to sell the security before recovenyjtsefcost basis. If Old National intends to sell
an impaired security, Old National records an ethan-temporary loss in an amount equal to theesgifference between fair value and
amortized cost. If a security is determined to tieethan-temporarily-impaired, but Old Nationakdmot intend to sell the security and it is
not more likely than not that it will be requiremlgell the security, only the credit portion of #tsimated loss is recognized in earnings, with
the other portion of the loss recognized in ott@mprehensive income. See Note 4 to the consolidatadcial statements for a detailed
description of the quarterly evaluation process.
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FEDERAL HOME LOAN BANK (“FHLB") STOCK

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

LOANS HELD FOR SALE

Loans that Old National has originated with a cotmmit to sell are classified as loans held for aaktare recorded in accordance with
FASB ASC 825-10 (SFAS No. 159) at fair value, daiieed individually, as of the balance sheet dabe [ban’s fair value includes the
servicing value of the loans as well as any accitedlest.

LOANS

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

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

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

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilsses incurred in the consolidated
loan portfolio. Management'’s evaluation of the adeay of the allowance is an estimate based onwswvig individual loans, pools of
homogeneous loans, assessments of the impactrehtand anticipated economic conditions on théfg@iar and historical loss experience.
The allowance is increased through a provisiongéthto operating expense. Loans deemed to be entible are charged to the allowance.
Recoveries of loans previously charged-off are dddehe allowance.

For all loan classes, a loan is considered impaireeh it is probable that contractual interest jpridcipal payments will not be collected
either for the amounts or by the dates as schediuléed loan agreement. If a loan is impaired, dipo of the allowance is allocated so that
the loan is reported net, at the present valuetirhated cash flows using the loan’s existing catat the fair value of collateral if repayment
is expected solely from the collateral. Old NatiGpolicy for recognizing income on impaired loaego accrue interest unless a loan is
placed on nonaccrual status.
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Acquired loans accounted for under ASC Topic 31@&8€rue interest, even though they may be contiigtpast due, as any nonpayment of
contractual principal or interest is considerethia periodic reestimation of expected cash flows and is includethé resulting recognition
current period covered loan loss provision or peatie yield adjustments.

It is Old Nationals policy to charge off small commercial loans sddteough our small business credit center withtremtual balances unc
$250,000 that have been placed on nonaccrual siahescame 90 days or more delinquent, withoutreegathe collateral position.

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

Further information regarding Old National’s padisiand methodology used to estimate the allowadedn losses is presented in Note 6.

PREMISES AND EQUIPMENT

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

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

GOODWILL AND OTHER INTANGIBLE ASSETS

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

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

COMPANY-OWNED LIFE INSURANCE

Old National has purchased life insurance policiegertain key executives. Old National records gamny-owned life insurance at the
amount that can be realized under the insuranceamrat the balance sheet date, which is the saskhnder value adjusted for other charges
or other amounts due that are probable at settlefiba amount of compamywned life insurance at December 31, 2014 and 2k3$325.
million and $275.1 million, respectively.

LOAN SERVICING RIGHTS

When loans are sold with servicing retained, sérgicights are initially recorded at fair value vihe income statement effect recorded in
gain on sales of loans. Fair value is based on ehgrces for comparable servicing contracts, wénailable or alternatively, is based on a
valuation model that calculates the present vatue o
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estimated future net servicing income. All classiservicing assets are subsequently measured ti@ragmortization method which requires
servicing rights to be amortized into noninteresbime in proportion to, and over the period of,@eémated future net servicing income of
the underlying loans.

Loan servicing rights are evaluated for impairmgsged upon the fair value of the rights as comptredrrying amount. Impairment is
determined by stratifying rights into groupings é@®n predominant risk characteristics, such &sest rate, loan type, term and investor
type. Impairment is recognized through a valuatibowance for an individual grouping, to the exttrdt fair value is less than the carrying
amount. If the Company later determines that a#l portion of the impairment no longer exists fquaaticular grouping, a reduction of the
allowance may be recorded as an increase to indBhanges in valuation allowances are reported mithigage banking revenue on the
income statement. The fair values of servicingtdgire subject to significant fluctuations as altesf changes in estimated and actual
prepayment speeds and default rates and losses.

Servicing fee income, which is reported on the mecstatement as mortgage banking revenue, is re¢dod fees earned for servicing loans.
The fees are based on a contractual percentape oftstanding principal; or a fixed amount penlaad are recorded as income when
earned.

DERIVATIVE FINANCIAL INSTRUMENTS

As part of Old National's overall interest ratekrimanagement, Old National uses derivative instntsyéncluding interest rate swaps, caps
and floors. All derivative instruments are recoguion the balance sheet at their fair value in@zowe with ASC 815, as amended. At the
inception of the derivative contract, Old Natiomall designate the derivative as (1) a hedge offgtirevalue of a recognized asset or liability
or of an unrecognized firm commitment (“fair valoedge”), (2) a hedge of a forecasted transactiaf tire variability of cash flows to be
received or paid related to a recognized assealaitity (“cash flow hedge”), or (3) an instrumenith no hedging designation (“stand-alone
derivative”). For derivatives that are designated qualify as a fair value hedge, the change inevaf the derivative, as well as the offsetting
change in value of the hedged item attributablléchedged risk, are recognized in current earrdoigsg the period of the change in fair
values. For derivatives that are designated antifgaa a cash flow hedge, the effective portiorita change in value on the derivative is
reported as a component of other comprehensivenaand reclassified into earnings in the same geamnigeriods during which the hedged
transaction affects earnings. For all hedging i@tahips, changes in fair value of derivatives #ratnot effective in hedging the changes in
fair value or expected cash flows of the hedged e recognized immediately in current earninginduthe period of the change. Similarly,
the changes in the fair value of derivatives tteahdt qualify for hedge accounting under ASC Tdii® are also reported currently in
earnings, in noninterest income.

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

Old National formally documents all relationshipstleeen hedging instruments and hedged items, dssvis risk-management objective
and strategy for undertaking various hedge trarwatThis process includes linking all derivatimstruments that are designated as fair-
value or cash-flow hedges to specific assets atdities on the balance sheet or to specific fi@mmitments or forecasted transactions. Old
National also formally assesses, both at the I's inception and on an ongoing basis, whether #revdtive instruments that are used in
hedging transactions are highly effective in otisgtchanges in fair values or cash flows of hedgems. Old National discontinues hedge
accounting prospectively when it is determined {tiqithe derivative is no longer effective in ottsgg changes in the fair value or cash flows
of the hedged item; (2) the derivative expiresakl, or terminated; (3) the derivative instrumisrde-designated as a hedge because the
forecasted transaction is no longer probable ofiwowy; (4) a hedged firm commitment no longer reghe definition of a firm commitment;
(5) or management otherwise determines that demignaf the derivative as a hedging instrumentadanger appropriate.

When hedge accounting is discontinued, the futheanges in fair value of the derivative are recoraedoninterest income. When a fair v
hedge is discontinued, the hedged asset or lialsliho longer adjusted for changes in fair valoé e existing basis adjustment is amortized
or accreted over the remaining life of the assdiability. When a cash flow hedge is discontinded the hedged cash flows or forecasted
transaction is still expected to occur, changesine that were accumulated in other comprehensaame are amortized or accreted into
earnings over the same periods which the hedgadéctions will affect earnings.
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Old National enters into various stand-alone maggbhanking derivatives in order to hedge the ridoaiated with the fluctuation of interest
rates. Changes in fair value are recorded as ngethanking revenue. Old National also enters iat@ous stand-alone derivative contracts to
provide derivative products to customers whichcameied at fair value with changes in fair valuearled as other noninterest income.

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

CREDIT-RELATED FINANCIAL INSTRUMENTS

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

FORECLOSED ASSETS

Other assets include real estate properties achagea result of foreclosure and repossessed @ saperty and are initially recorded at the
fair value of the property less estimated cosetb Any excess recorded investment over the falu® of the property received is charged to
the allowance for loan losses. Any subsequent widiens are charged to expense, as are the cosperdting the properties. The amount of
foreclosed assets at December 31, 2014 and 20131624 million and $21.2 million, respectively. lnded in foreclosed assets at
December 31, 2014 and 2013 is approximately $9liomand $13.7 million, respectively, of coveretther real estate owned from the Inte
acquisition (see discussion below regarding covassets).

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

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

COVERED ASSETS, LOSS SHARE AGREEMENTS AND INDEMNIFICATION ASSET

On July 29, 2011, Old National acquired the bankipgrations of Integra in an FDIC assisted transacfs part of the purchase and
assumption agreement, Old National and the FDI€redtinto loss sharing agreements (each, a “l@inghagreement” and collectively, the
“loss sharing agreements”), whereby the FDIC woNer a substantial portion of any future lossetoans (and related unfunded
commitments), OREO and up to 90 days of certainugctinterest on loans. The acquired loans and OREx&ct to the loss sharing
agreements are referred to collectively as “covessets.” Under the terms of the loss sharing aggats, the FDIC will reimburse Old
National for 80% of losses up to $275.0 milliorsdes in excess of $275.0 million up to $467.2 anillat 0% reimbursement, and 80%
losses in excess of $467.2 million. As of Decen8igr2014, we do not expect losses to exceed $2@Hion. Old National will reimburse
the FDIC for its share of recoveries with respedbsses for which the FDIC has previously reimbdr®ld National under the loss sharing
agreements. The loss sharing
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provisions of the agreements for commercial andlsifamily residential mortgage loans are in effectfive and ten years, respectively, fr
the July 29, 2011 acquisition date and the lossvwery provisions for such loans are in effect fighéyears and ten years, respectively, from
the acquisition date.

Loans were recorded at fair value in accordancke A8C Topic 805, Business Combinations. No allovesfioe loan losses related to the
acquired loans is recorded on the acquisition datide fair value of the loans acquired incorparassumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritfetive fair value methodology prescribed in ASGIBEB20, exclusive of the loss share
agreements with the FDIC. These loans were aggrdgato pools of loans based on common risk chariatics such as credit score, loan
type and date of origination. The fair value estasaassociated with these pools of loans inclutimates related to expected prepayments
and the amount and timing of undiscounted expegtietipal, interest and other cash flows.

Because the FDIC will reimburse us for losses iredion certain acquired loans, an indemnificatissea(FDIC loss share receivable) was
recorded at fair value at the acquisition date. indemnification asset is recognized at the same &s the indemnified loans, and measured
on the same basis, subject to collectibility ortcactual limitations. The loss share agreementtheracquisition date reflect the
reimbursements expected to be received from th€Fding an appropriate discount rate, which régleounterparty credit risk and other
uncertainties. The carrying value of the indematfien asset at December 31, 2014 and 2013 was $i#lidgn and $88.5 million,
respectively.

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

NET INCOME PER SHARE

Basic net income per share is computed by dividietgncome available to common shareholders byviightedaverage number of comm
shares outstanding during each year. Diluted @it per share is computed as above and assumasnthersion of outstanding stock
options and restricted stock.
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The following table reconciles basic and dilutetlineome per share for the years ended December 31.

EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousands, except per sladay 2014 2013 2012
Basic Earnings Per Share

Net income $103,66° $100,92( $91,67¢
Weighted average common shares outstan 107,81¢ 100,71. 96,44(
Basic Earnings Per Share $ 0.9¢ $ 1.0C $ 0.9t
Diluted Earnings Per Share

Net income $103,66° $100,92( $91,67¢
Weighted average common shares outstan 107,81¢ 100,71: 96,44(
Effect of dilutive securities

Restricted stock (1 48¢ 45E 37¢
Stock options (2 59 31 14
Weighted average shares outstant 108,36! 101,19¢ 96,83:
Diluted Earnings Per Share $ 0.9t $ 1.0C $ 0.9t

(1) 0, 0and 6 shares of restricted stock andicéstr stock units were not included in the compatebf net income per diluted share at
December 31, 2014, 2013 and 2012 respectivelyusecthe effect would be antidilutiv

(2) Options to purchase 976 shares, 1,007 shark8,a84 shares outstanding at December 31, 20148, 20id 2012, respectively, were not
included in the computation of net income per étushare because the exercise price of these sptias greater than the average
market price of the common shares and, therefoeceffect would be antidilutive

STOCK-BASED COMPENSATION

Compensation cost is recognized for stock optiamsrastricted stock awards and units issued to @epk based on the fair value of these
awards at the date of grant. A BlaSkholes model is utilized to estimate the fair eadfi stock options, while the market price of oomenon
stock at the date of grant is used for restrictedksawards. A third party provider is used to eabertain restricted stock units where the
performance measure is based on total sharehatlenr Compensation expense is recognized oveethesite service period.

INCOME TAXES

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

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

We recognize interest and/or penalties relateddorme tax matters in income tax expense.

LOSS CONTINGENCIES

Loss contingencies, including claims and legalcendtiarising in the normal course of business,@gerded as liabilities when the likelihood
of loss is probable and an amount or range ofdasshe reasonably estimated. See Note 21 to theolidated financial statements for further
disclosure.
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STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompargamgolidated statement of cash flows, cash arfd @gqgivalents are defined as cash, due
from banks, federal funds sold and resell agreesnand money market investments, which have megsiliss than 90 days. Cash paid for
interest was $21.0 million during 2014, $25.8 roifliduring 2013 and $38.4 million during 2012. Cpald for income tax, net of refunds,
was a payment of $18.8 million during 2014, a paynoé $11.8 million during 2013 and a payment of $2million during 2012,
respectively. Other noncash transactions includaddransferred to loans held for sale of $1971Bamiin 2014, $102.8 million in 2013 and
$1.7 million in 2012; premises and equipment oD$8illion transferred to assets held for sale ih20eases transferred to held for sale of
$11.6 million in 2013; transfers of securities fréime available-for-sale portfolio to the held-totority portfolio of $357.8 million in 2013;
and transfers of securities from the held-to-matyportfolio to the available-for-sale portfolio $#6.1 million in 2012. Approximately

5.6 million shares of common stock, valued at apipnately $78.7 million, were issued in the acquositof Tower Financial Corporation on
April 25, 2014. Approximately 9.1 million sharesa@fmmon stock, valued at approximately $123.8 arilliwere issued in the acquisition of
United Bancorp on July 31, 2014. Approximately Billion shares of common stock, valued at approxatya$51.8 million, were issued in
the acquisition of LSB Financial Corp. on NovembeR014. Approximately 6.6 million shares of comnsbock, valued at approximately
$88.5 million, were issued in the acquisition afiena Community Bancorp on September 15, 2012.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 405 4n February 2013, the FASB issued an update (ASU28t3-04, Obligations Resulting from Joint and&al/Liability
Arrangements for Which the Total Amount of the @btion is Fixed at the Reporting Date) impactingSIBAASC 405, Liabilities. This
update requires an entity to measure obligatiosisltiag from joint and several liability arrangentefor which the total amount of the
obligation within the scope of the guidance is di>a the reporting date as the sum of (1) the amthenreporting entity agreed to pay on the
basis of its arrangement among its co-obligors(@hdny additional amount the reporting entity eotpdo pay on behalf of its co-obligors.
This update also requires an entity to disclosentitare and amount of the obligation as well agmififormation about those obligations. T
update became effective for interim and annualggsrbeginning after December 15, 2013 and did ae¢ la material impact on the
consolidated financial statements.

FASB ASC 323 4n January 2014, the FASB issued an update (ASW2R®4-01, Accounting for Investments in Qualifietfgkdable
Housing Projects) impacting FASB ASC 323, InvesttaenEquity Method and Joint Ventures. This upgesenits reporting entities to make
an accounting policy election to account for tlieirestments in qualified affordable housing praggacsing the proportional amortization
method if certain conditions are met. Under thepprtonal amortization method, an entity amortidesinitial cost of the investment in
proportion to the tax credits and other tax beseéteived and recognizes the net investment pegioce in the income statement as a
component of income tax expense (benefit). The @ments in this update became effective for inteximd annual periods beginning after
December 15, 2014 and did not have a material ibgrathe consolidated financial statements.

FASB ASC 310 +n January 2014, the FASB issued an update (ASWRRD4-04, Reclassification of Residential Real tes@ollateralized
Consumer Mortgage Loans upon Foreclosure) impa&tgB ASC 310-40. The amendments in this updatéfgldat an in substance
repossession or foreclosure occurs, and a craditmmsidered to have received physical possesdimsidential real estate property
collateralizing a consumer mortgage loan, uporeeifh) the creditor obtaining legal title to theidential real estate property upon
completion of a foreclosure or (2) the borrowervaying all interest in the property in the residainteal estate property to the creditor to
satisfy that loan through completion of a deeden bf foreclosure or through a similar legal agneat. The amendments also require
disclosure of (1) the amount of foreclosed resi@d¢ntal estate property held by the creditor &)dlfe recorded investment in consumer
mortgage loans collateralized by residential retdte property that are in the process of forectoshe amendments in this update became
effective for interim and annual periods beginndtfigr December 15, 2014 and did not have a maierf@ct on the consolidated financial
statements.

FASB ASC 205 and 360 1 April 2014, the FASB issued an update (ASU Nal14£-08, Reporting Discontinued Operations and D&ales
of Disposals of Components of an Entity) impactifgSB ASC 205, Presentation of

79



Table of Contents

Financial Statements, and FASB ASC 360, PropefantPand Equipment. The amendments in this upclzage the requirements for
reporting discontinued operations. A discontinupdration may include a component of an entity graup of components of an entity, or a
business or nonprofit activity. A disposal of a gmment of an entity or a group of components oéumtity is required to be reported in
discontinued operations if the disposal represastsategic shift that has, or will have, a majéea on an entity’s operations and financial
results. An entity will have to present, for eacimparative period, the assets and liabilities disposal group that includes discontinued
operations separately in the asset and liabilityiees of the statement of financial position. EBmeendments in this update became effective
for interim and annual periods beginning after Deloer 15, 2014 and did not have a material impa¢herctonsolidated financial statements.

FASB ASC 606 4n May 2014, the FASB issued an update (ASU No4209, Revenue from Contracts with Customers) angdtASB

Topic 606, Revenue from Contracts with Customeh& guidance in this update affects any entity ¢ithier enters into contracts with
customers to transfer goods or services or em&vscontracts for the transfer of nonfinancial é&ssmless those contracts are within the scope
of other standards (for example, insurance corgractease contracts). The core principle of thdance is that an entity should recognize
revenue to depict the transfer of promised goodsorices to customers in an amount that reflbetsonsideration to which the entity
expects to be entitled in exchange for those goodsrvices. The guidance provides steps to fottbachieve the core principle. An entity
should disclose sufficient information to enablermssof financial statements to understand the aaaimount, timing and uncertainty of
revenue and cash flows arising from contracts witstomers. The amendments in this update becometigé for annual periods and interim
periods within those annual periods beginning december 15, 2016. We are currently evaluatingrntpact of adopting the new guidance
on the consolidated financial statements, butriisexpected to have a material impact.

FASB ASC 860 +4n June 2014, the FASB issued an update (ASU Nb42Aa, Repurchase-to-Maturity Transactions, Remsehrinancings,
and Disclosures) impacting FASB ASC 860, Trans&erd Servicing. The amendments in this update chtémreyaccounting for repurchase-to-
maturity transactions and linked repurchase finageito secured borrowing accounting, which is aiest with the accounting for other
repurchase agreements. The amendments also regurdisclosures. An entity is required to disclwgermation on transfers accounted for
as sales in transactions that are economicallylaito repurchase agreements. An entity must aiseigie additional information about the
types of collateral pledged in repurchase agreesreamd similar transactions accounted for as sedwadwings. An entity is required to
present changes in accounting for transactionsandsig on the effective date as a cumulative-étiefustment to retained earnings as of the
beginning of the period of adoption. The amendmantkis update become effective for the first iimteor annual period beginning after
December 15, 2014. We are currently evaluatingrtipact of adopting the new guidance on the conatdi financial statements, but it is not
expected to have a material impact.

FASB ASC 718 4n June 2014, the FASB issued an update (ASU Nb42@2, Accounting for Share-Based Payments Whei ¢nes of an
Award Provide That a Performance Target Could Bkiéved after the Requisite Service Period) impacEASB ASC 860, Transfers and
Servicing. Generally, an award with a performaracgdt also requires an employee to render servitikthie performance target is achieved.
In some cases, however, the terms of an award noajde that the performance target could be ackiefter an employee completes the
requisite service period. The amendments in thiterequire that a performance target that affexting and that could be achieved after
the requisite service period be treated as a padoce condition. An entity should apply guidanc&apic 718 as it relates to awards with
performance conditions that affect vesting to aatdor such awards. As such, the performance tafyatld not be reflected in estimating
grant-date fair value of the award. Compensatiat sbould be recognized in the period in whickeitdmes probable that the performance
target will be achieved and should represent tinepemsation cost attributable to the period for White service has already been rendered.
The amendments in this update become effectivarfoual periods and interim periods within thoseuahperiods beginning after
December 15, 2015. We are currently evaluatingrtipact of adopting the new guidance on the conatgidl financial statements, but it is not
expected to have a material impact.

FASB ASC 310 +n August 2014, the FASB issued an update (ASU2044-14, Classification of Certain Governmé&aranteed Mortga(
Loans upon Foreclosure) impacting FASB ASC 310RKXLeivables — Troubled Debt Restructuring by CeesdlitThis update affects creditors
that hold government-guaranteed mortgage loansaftendments in this update require that a mortigsgebe derecognized and that a
separate other receivable be recognized if theiatig conditions are met: (1) The loan has a gawemt guarantee that is not separable from
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the loan before foreclosure. (2) At the time okfdosure, the creditor has the intent to conveyedhéestate property to the guarantor and
make a claim on the guarantee, and the creditothigaability to recover under the claim. (3) At tirae of foreclosure, the claim that is
determined on the basis of the fair value of ttaé estate is fixed. Upon foreclosure, the sepavtiter receivable should be measured bast
the amount of the loan balance (principal and egBrexpected to be recovered from the guarant@.amendments in this update become
effective for annual periods and interim periodthim those annual periods beginning after Deceribef014. We are currently evaluating
the impact of adopting the new guidance on the dateted financial statements, but it is not expddb have a material impact.

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiebhform to the 2014 presentation. Such reclasdiéins had no effect on net income or
shareholders’ equity and were insignificant amounts

NOTE 2 — ACQUISITION AND DIVESTITURE ACTIVITY

Acquisitions
Bank of Americ:

On January 9, 2013, Old National announced tHadtentered into a purchase and assumption agré¢oremquire 24 bank branches of
Bank of America. Four of the branches are locatedbirthern Indiana and 20 branches are locatedlitheest Michigan. The Company paid
a deposit premium of 2.94%. The acquisition doul@édi National's presence in the South Bend/ElkHadiana area and provided a logical
market extension into southwest Michigan. The ptempaid for our entrance into a new market droeegtbodwill recorded in this
transaction. The transaction closed on July 123201

During the three months ended June 30, 2014, tinep@ny finalized its valuation of all assets andilides acquired, resulting in no material
change to purchase accounting adjustments. A suynofdine final purchase price allocation is asdal$ (in thousands):

Cash and cash equivalel $ 562,90t
Loans 5,63¢
Premises and equipme 12,55¢
Accrued interest receivab 15
Other asset 331
Deposits (565,10¢)
Accrued expenses and other liabilit (249
Net tangible assets acquir 16,097
Definite-lived intangible assets acquir 3,46:
Goodwill 13,34
Purchase pric $ 32,90¢

The acquired identifiable intangible asset is aeposit intangible and the estimated fair valugpigroximately $3.5 million. The core deposit
intangible asset will be amortized over an estihatgeful life of 7 years and is included in the iRBng” segment, as described in Note 25 of
these consolidated financial statement footnoths.oodwill recorded in the transaction will be detible for tax purposes and is included in
the “Banking” segment.
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Tower Financial Corporation

On September 10, 2013, Old National announcedtthatl entered into an agreement to acquire Towerk€ial Corporation (“Tower”)
through a stock and cash merger. The acquisitiotecoplated by this agreement was completed efieétjwil 25, 2014 (the “Closing Datg”
Tower was an Indiana bank holding company with ToBank & Trust Company as its wholly-owned subgigliddeadquartered in Fort
Wayne, Indiana, Tower operated seven banking ceatedt had approximately $556 million in trust assetder management on the Closing
Date. The merger strengthened Old National's pwsitis one of the largest deposit holders in IndéathOIld National believes that it will be
able to achieve cost savings by integrating thed@mpanies and combining accounting, data proagstail and lending support, and other
administrative functions after the merger, whicll emable Old National to achieve economies of&saalthese areas.

The total purchase price for Tower was $110.4 amilliconsisting of $31.7 million of cash and thei@ce of 5.6 million shares of Old
National Common Stock valued at $78.7 million. Tagsjuisition was accounted for under the acquisitiethod of accounting. According
the Company recognized amounts for identifiablet@sacquired and liabilities assumed at their edtohacquisition date fair values, while
$5.6 million of transaction and integration costsariated with the acquisition were expensed asried.

As of December 31, 2014, the Company finalizedatsiation of all assets and liabilities acquiregbulting in no material change to purchase
accounting adjustments. A summary of the final pase price allocation is as follows (in thousands):

Cash and cash equivalel $ 56,34!
Investment securitie 140,56
Federal Home Loan Bank sto 2,19:
Loans held for sal 474
Loans 371,05:
Premises and equipme 8,51¢
Accrued interest receivab 2,371
Other real estate ownt 472
Compan-owned life insuranc 21,28:
Other asset 15,20(
Deposits (527,99)
Shor-term borrowings (18,899
Other borrowing (21,119
Accrued expenses and other liabilit (4,68))
Net tangible assets acquir 45,78t
Definite-lived intangible assets acquir 8,38:
Goodwill 56,20
Purchase pric $110,37:

Of the total purchase price, $45.8 million has bakocated to net tangible assets acquired andréilidn has been allocated to definiteed
intangible assets acquired. The remaining purchase has been allocated to goodwill. The goodwill not be deductible for tax purposes
and is included in the “Banking” segment, as déscdtiin Note 25 of these consolidated financiakst&nt footnotes.
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The components of the estimated fair value of ttipuied identifiable intangible assets are in Higd below. These intangible assets will be
amortized on an accelerated basis over their erives and are included in the “Banking” segmeastdescribed in Note 25 of these
consolidated financial statement footnotes.

Estimated
Estimated Useful
Fair Value Lives
(in millions) (Years)
Core deposit intangible $ 4.€ 7
Trust customer relationship intangit $ 3.8 12
Acquired loan data for Tower can be found in theedelow:
Gross Contractu Best Estimate at Acquisitic
Fair Value Amounts Receivab Date of Contractual Cash Flo
of Acquired Loan:
(in thousand: at Acquisition Dat at Acquisition Date Not Expected to be Collectt
Acquired receivables subject to ASC
31C-30 $ 12,85¢ $ 22,74¢ $ 5,82¢
Acquired receivables not subject to
ASC 31(-30 $ 358,19¢ $ 450,86! $ 42,30:

United Bancorp, Inc.

On January 8, 2014, Old National announced tHadtentered into an agreement to acquire Uniteg¢@aninc. (“United”) through a stock
and cash merger. The acquisition contemplated ibyatireement was completed effective July 31, Z@11“Closing Date”). United was a
Michigan bank holding company with United Bank &$t as its wholly-owned subsidiary. Headquarteneflrin Arbor, Michigan, United
operated eighteen banking centers and had appr&tin688 million in trust assets under managerasrdf June 30, 2014. The merger
doubles Old National's presence in Michigan to &altbranches and Old National believes that it nélable to achieve cost savings by
integrating the two companies and combining acdngntlata processing, retail and lending suppod, @her administrative functions after
the merger, which will enable Old National to asiei@conomies of scale in these areas.

The total purchase price for United was $157.8iomi|lconsisting of $34.0 million of cash, the isso@ of 9.1 million shares of Old National
Common Stock valued at $122.0 million, and the exgtion of United’s options and stock appreciatimhts, valued at $1.8 million. This
acquisition was accounted for under the acquisiti@thod of accounting. Accordingly, the Companygized amounts for identifiable
assets acquired and liabilities assumed at themated acquisition date fair values. To date,demtion and integration costs of $7.5 million
associated with the acquisition have been expeaisédemaining integration costs will be expensefdiare quarters as incurred.
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Under the acquisition method of accounting, theltestimated purchase price is allocated to Uniteét tangible and intangible assets based
on their current estimated fair values on the datcquisition. Based on management’s preliminadyation of the fair value of tangible and
intangible assets acquired and liabilities assumbith are based on assumptions that are subjettatoge, the purchase price for the United

acquisition is allocated as follows (in thousands):

Cash and cash equivalel $ 16,44
Investment securitie 154,88!
Federal Home Loan Bank sto 2,88(
Loans held for sal 1,07:
Loans 632,01t
Premises and equipme 7,741
Accrued interest receivab 2,61«
Other real estate ownt 1,67¢
Compan-owned life insuranc 14,857
Other asset 16,82:
Deposits (763,68)
Shor-term borrowings (10,420
Other borrowing: (12,51%)
Accrued expenses and other liabilit (8,339
Net tangible assets acquir 56,05¢
Definite-lived intangible assets acquir 10,76
Loan servicing right 8,98:
Goodwill 81,95.
Purchase pric $ 157,75t

During the fourth quarter of 2014, adjustments weegle to the purchase price allocations that affettte amounts allocated to goodwill and
other assets. Prior to the end of the one yearune@&nt period for finalizing the purchase prideadtion, if information becomes available
which would indicate adjustments are required oghrchase price allocation, such adjustmentsbiihcluded in the purchase price
allocation retrospectively.

Of the total purchase price, $56.1 million has bakoctated to net tangible assets acquired, $dl®mhas been allocated to loan servicing
rights and $10.8 million has been allocated tordifilived intangible assets acquired. The remgimarchase price has been allocated to
goodwill. The goodwill will not be deductible foax purposes and is included in the “Banking” segmendescribed in Note 25 of these
consolidated financial statement footnotes.

The components of the estimated fair value of tiqpusied identifiable intangible assets are in #i#ed below. These intangible assets will be
amortized on an accelerated basis over their estthives and are included in the “Banking” segmastdescribed in Note 25 of these
consolidated financial statement footnotes.

Estimated

Fair Value Estimated

(in millions) Useful Lives (Years
Core deposit intangible $ 5.9 7
Trust customer relationship intangit $ 4.9 12
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Acquired loan data for United can be found in tiglé¢ below:

Fair Value Gross Contractui Best Estimate at Acquisitic
of Acquired Loan: Amounts Receivab Date of Contractual Cash Flo
(in thousand: at Acquisition Dat at Acquisition Date Not Expected to be Collecte
Acquired receivables subject to ASC
31C-30 $ 8,391 $ 15,48: $ 5,48
Acquired receivables not subject to
ASC 31(-30 $ 623,62! $ 798,96° $ 89,43(

LSB Financial Corp

On June 3, 2014, Old National announced that itdrddred into an agreement to acquire LSB Fina@uap. (“‘LSB”) through a stock and
cash merger. The acquisition was completed effedtiovember 1, 2014 (the “Closing Date”). LSB wasdings and loan holding company
with Lafayette Savings Bank as its wholly-ownedsdlary. LSB was the largest bank headquarteregfayette, Indiana and operated five
full-service banking centers. The merger strengtlledld National’s position as one of the largegtasét holders in Indiana and Old National
believes that it will be able to achieve cost sgsiby integrating the two companies and combinowpanting, data processing, retail and
lending support, and other administrative functiafter the merger, which will enable Old Nationakichieve economies of scale in these
areas.

The total purchase price for LSB was $69.6 milliconsisting of $17.8 million of cash, the issuaat8.6 million shares of Old National
Common Stock valued at $51.8 million. This acqigsitwas accounted for under the acquisition metifaatcounting. Accordingly, the
Company recognized amounts for identifiable assegsired and liabilities assumed at their estimatguisition date fair values. To date,
transaction and integration costs of $1.8 milliseaciated with the acquisition have been expensedenaining integration costs will be
expensed in future quarters as incurred.

Under the acquisition method of accounting, theltestimated purchase price is allocated to LSBtsangible and intangible assets based on
their current estimated fair values on the datacgfuisition. Based on management’s preliminaryatidn of the fair value of tangible and
intangible assets acquired and liabilities assumbith are based on assumptions that are subjetiaioge, the purchase price for the LSB
acquisition is allocated as follows (in thousands):

Cash and cash equivale $ 7,58¢
Investment securitie 63,68
Federal Home Loan Bank sto 3,18¢
Loans held for sal 1,03t
Loans 236,20:
Premises and equipme 6,49
Accrued interest receivab 1,04+
Other real estate ownt 3C
Compan-owned life insuranc 7,43¢
Other asset 11,18:
Deposits (292,069)
Other borrowing: (15,209
Accrued expenses and other liabilit (4,587)
Net tangible assets acquir 26,02°
Definite-lived intangible assets acquir 2,61¢
Loan servicing right 99C
Goodwill 39,96(
Purchase pric $ 69,59
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Prior to the end of the one year measurement pésidithalizing the purchase price allocation,riformation becomes available which would
indicate adjustments are required to the purchese allocation, such adjustments will be includiethe purchase price allocation
retrospectively.

Of the total purchase price, $26.0 million has bakocated to net tangible assets acquired, $lldmhas been allocated to loan servicing
rights and $2.6 million has been allocated to difilived intangible assets acquired. The remaipiagchase price has been allocated to
goodwill. The goodwill will not be deductible foast purposes and is included in the “Banking” segimamdescribed in Note 25 of these
consolidated financial statement footnotes.

The acquired identifiable intangible asset is a®posit intangible and the estimated fair valug2i$ million. The core deposit intangible
asset will be amortized over an estimated usdiibli 7 years and is included in the “Banking” segiy as described in Note 25 of these
consolidated financial statement footnotes.

Acquired loan data for LSB can be found in theaaixlow:

Fair Value Gross Contractual Best Estimate at Acquisition
of Acquired Loan: Amounts Receivab Date of Contractual Cash Flo
(in thousand: at Acquisition Dat at Acquisition Date Not Expected to be Collectt
Acquired receivables subject to ASC
31C-30 $ 11,98¢ $ 24,49:; $ 9,90:
Acquired receivables not subject to
ASC 31(-30 $ 224,21! $ 340,83 $ 57,88¢

Summary of Unaudited Pro-forma Information

The unaudited pro-forma information below for trezipds ended December 31, 2014 and 2013 gives édf¢ice Tower, United and LSB
acquisitions as if the acquisitions had occurredamuary 1, 2013. Supplemental pro-forma earniog2314 were adjusted to exclude $14.9
million of acquisition-related costs incurred dy@i2014. Supplemental pro-forma earnings for 201&vaeljusted to include these charges.
The pro-forma financial information is not necesigandicative of the results of operations if thequisitions had been effective as of this
date.

(dollars in thousand 2014 2013
Revenue (1) $590,49:. $609,26:
Net income $138,05t¢ $145,63!

(1) Netinterestincome plus noninterest inco

Consolidated 2014 results included approximateB.$4million of revenue and $10.4 million of netémee attributable to the Tower, United,
and LSB acquisitions.

Pending Acquisitions at December 31, 2

On July 28, 2014, Old National announced that it @atered into an agreement to acquire Grand Radidhigan-based Founders Financial
Corporation (“Founders”) through a stock and casingar. Founders is a bank holding company with Bets\Bank & Trust as its wholly-
owned subsidiary. Founders Bank & Trust operatas fidl-service banking centers in Kent County.dcember 31, 2014, Founders had
total assets of approximately $459.9 million and@&3 million of deposit liabilities. Pursuant tetmerger agreement, shareholders of
Founders received 3.25 shares of Old National comstack and $38.00 in cash for each share of Foaratenmon stock. Based upon the
December 31, 2014, closing price of $14.88 peresb&Old National common stock, the transaction vadsed at approximately $91.7
million. The transaction closed on January 1, 28i&% management is still in the process of makiirg/idue determinations.
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Divestitures

During 2013, Old National sold 12 branches. Degagitthe time of the sales were approximately $L#8llion and the Company received
deposit premiums of $2.9 million. Also in 2013 ,an effort to provide an efficient and effective tch banking network, Old National
consolidated 23 additional banking centers intstaxg branch locations.

Subsequent to December 31, 2014, Old National aroemliplans to sell its southern lllinois franchiseelve branches), four branches in
eastern Indiana and one in Ohio as part of its imggefficiency improvements. At December 31, 208497.9 million of loans associated w
these transactions were classified as held for Bedposits of approximately $620.0 million will albe included in the sales. In addition, the
Company announced plans to consolidate or cloged®ches throughout the Old National franchise dhasean ongoing assessment of our
service and delivery network and on our goal taiiooie to move our franchise into stronger growthrkets. It is currently expected that th
transactions will be completed prior to SeptemierZ®15.
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NOTE 3 — ACCUMULATED OTHER COMPREHENSIVE INCOME (LO SS)

The following table summarizes the changes witlaicheclassification of accumulated other compretvenisicome (loss) (“AOCI") net of tax
for the years ended December 31, 2014, 2013 anzt 201

Changes in AOCI by Component |

Unrealized Gain Unrealized Gair Gains ant Defined
and Losses on and Losses on Losses ol Benefit
Available-forSale Held-to-Maturity Cash Flov Pension
(dollars in thousand Securities Securities Hedges Plans Total
2014
Balance at January 1, 20 $ (21,109 $ (16,767 $ (190 $ (6,401 $(44,46¢)
Other comprehensive income (loss) before reclassifins 26,39 — (5,899 — 20,49:
Amounts reclassified from accumulated other
comprehensive income (l10ss) | (6,03)) 991 154 (2,695 (7,587
Net currer-period other comprehensive income (Ic 20,36( 991 (5,74%) (2,695 12,91
Balance at December 31, 20 $ (748 % (15,776  $(5,935) $ (9,096 $(31,55%
2013
Balance at January 1, 20 $ 39,05¢ % 3,26¢ $ — $(12,527)  $29,80:
Other comprehensive income (loss) before reclassifins (57,959 (20,22 (290 — (78,372)
Amounts reclassified from accumulated other
comprehensive income (l10ss) | (2,209 18¢ — 6,121 4,10¢
Net currer-period other comprehensive income (Ic (60,167) (20,036 (290) 6,121 (74,267
Balance at December 31, 20 $ (21,109 $ (16,767 $ (190 $ (6,400) $(44,46¢)
2012
Balance at January 1, 20 $ 2461 $ 4,74t $ 14t $(14,499) $ 15,00¢
Other comprehensive income (loss) before reclassifins 22,80¢ (959 — — 21,85«
Amounts reclassified from accumulated other
comprehensive income (l10ss) | (8,366 (522) (145) 1,97¢ (7,05%)
Net currer-period other comprehensive income (Ic 14,44: (1,47¢) (14%) 1,97¢ 14,79
Balance at December 31, 20 $ 39,05«  $ 3,26¢ $ — $(12,527)  $29,80:

(@) All amounts are net of tax. Amounts in parenthéséigate debits
(b) See tables below for details about reclassificati
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The following tables summarize the significant amsueclassified out of each component of AOCItfer years ended December 31, 2014,
2013 and 2012:

Reclassifications out of Accumulated Other Compnshe Income (Loss)
Year Ended December 31, 2014

Details about Accumulated Amount Reclassified from
Other Comprehensive Income Accumulated Other Affected Line Item in the Statement
(Loss) Component Comprehensive Income (Lo Where Net Income is Present
Unrealized gains and losses on available-for-sale
securities
$ 9,83( Net securities gair
(100) Impairment losse
9,73( Total before ta:
(3,699 Tax (expense) or bene
$ 6,031 Net of tax
Unrealized gains and losses on held-to-maturity
securities
$ (1,437 Interest income/(expens
44¢€ Tax (expense) or bene
$ (99)) Net of tax
Gains and losses on cash flow hec
Interest rate contrac $ (24¢) Interest income/(expens
4 Tax (expense) or bene
$ (154 Net of tax
Amortization of defined benefit pension itel
Actuarial gains/(losse: $ 6,26¢ (b)
Amortization of net actuarial loss (1,939 (b)
(1,639 Tax (expense) or bene
$ 2,69¢ Net of tax
Total reclassifications for the peri $ 7,581 Net of tax

(&) Amounts in parentheses indicate debits to proig/]
(b) This accumulated other comprehensive income (lmmsiponent is included in the computation of netquic pension cost. See Note
for additional details on our pension pla
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Reclassifications out of Accumulated Other Compnshe Income (Loss
Year Ended December 31, 2013

Details about Accumulate Amount Reclassified fror
Other Comprehensive Income Accumulated Other Affected Line Item in the Stateme
(Loss) Component Comprehensive Income (Lo Where Net Income is Present
Unrealized gains and losses on available-for-sale
securities
$ 4,341 Net securities gair
(1,000 Impairment losse
3,341 Total before tas
(1,139 Tax (expense) or bene
$ 2,20¢ Net of tax
Unrealized gains and losses on held-to-maturity
securities
$ (225) Interest income/(expens
37 Tax (expense) or bene
$ (18¢) Net of tax
Gains and losses on cash flow hec
Interest rate contrac $ — Interest income/(expens
— Tax (expense) or bene
$ — Net of tax
Amortization of defined benefit pension itel
Actuarial gains/(losse: $ (6,907) (b)
Amortization of net actuarial loss (3,43¢) (b)
4,21¢ Tax (expense) or bene
$ (6,127 Net of tax
Total reclassifications for the peri $ (4,10%) Net of tax

(a8 Amounts in parentheses indicate debits to pro§ig/
(b) This accumulated other comprehensive income (lm@msjponent is included in the computation of netquic pension cost. See Note
for additional details on our pension pla
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Reclassifications out of Accumulated Other Compnshe Income (Loss
Year Ended December 31, 2C

Details about Accumulate Amount Reclassified fror
Other Comprehensive Income Accumulated Other Affected Line Item in the Stateme
(Loss) Component Comprehensive Income (Lo Where Net Income is Present
Unrealized gains and losses on available-for-sale
securities
$ 15,05: Net securities gair
(1,419 Impairment losse
13,63¢ Total before tas
(5,277) Tax (expense) or bene
$ 8,36¢ Net of tax
Unrealized gains and losses on held-to-maturity
securities
$ 87C Interest income/(expens
(34¢) Tax (expense) or bene
$ 522 Net of tax
Gains and losses on cash flow hec
Interest rate contrac $ 24C Interest income/(expens
(95) Tax (expense) or bene
$ 14 Net of tax
Amortization of defined benefit pension itel
Actuarial gains/(losse: $ 1,90: (b)
Amortization of net actuarial loss (5,19%) (b)
1,31¢ Tax (expense) or bene
$ (1,976 Net of tax
Total reclassifications for the peri $ 7,057 Net of tax

(a8 Amounts in parentheses indicate debits to pro§ig/
(b) This accumulated other comprehensive income (lm@msjponent is included in the computation of netquic pension cost. See Note
for additional details on our pension pla
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NOTE 4 — INVESTMENT SECURITIES

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

Unrealized Unrealized
Amortized Fair
(dollars in thousand Cost Gains Losses Value
2014
Available-for-Sale
U.S. Treasun $ 1497¢ $ 19 % (8 $ 15,16¢
U.S. governmel-sponsored entities and agenc 692,70: 1,53: (8,286 685,95:
Mortgage¢backed securitie- Agency 1,233,81 18,21¢ (20,369 1,241 ,66.
States and political subdivisio 304,43! 11,02: (917) 314,54
Pooled trust preferred securiti 17,96¢ — (11,359 6,607
Other securitie 395,07¢ 2,33¢ (3,669 393,74!
Total availabl-for-sale securitie $2,658,960  $ 33,30¢  $(34,60¢) $2,657,67.
Held-to-Maturity
U.S. governmel-sponsored entities and agenc $ 167,20° $ 6,27¢ $ — $ 173,48t
Mortgagebacked securitie- Agency 23,64¢ 92¢ — 24,57«
States and political subdivisio 653,19¢ 52,75 (77) 705,87!
Total hel-to-maturity securitie: $ 844,05 $ 59,95¢ $ (7 $ 903,93
2013
Available-for-Sale
U.S. Treasun $ 12,99 $ 1lig $ — $ 13,11
U.S. governmel-sponsored entities and agenc 456,12: 464 (20,999 435,58t
Mortgage¢backed securitie- Agency 1,300,13! 15,69( (26,56") 1,289,25!
Mortgagebacked securitie- Non-agency 17,03¢ 37€ — 17,41
States and political subdivisio 260,39¢ 10,11: (1,719 268,79!
Pooled trust preferred securiti 19,21t — (11,179 8,03
Other securitie 340,38: 5,14( (5,527%) 339,99¢
Total availabl-for-sale securitie $2,406,28:  $ 31,90(  $(65,98)  $2,372,20.
Held-to-Maturity
U.S. governmersponsored entities and agenc $ 17062: $ 7,74¢ $ — $ 178,37
Mortgagebacked securitie- Agency 35,44: 90¢€ @ 36,34¢
States and political subdivisio 556,67 10,94¢ (1,579 566,04(
Total hel«-to-maturity securitie: $ 762,73 $ 19,60 $ (1,580 $ 780,75¢
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Proceeds from sales or calls of available-for-salestment securities, the resulting realized gamdrealized losses, and other securities
gains or losses were as follows for the years efiga@mber 31:

(dollars in thousand 2014 2013 2012
Proceeds from sales of available-for-sale secaritie $214,91. $231,80¢ $227,56t
Proceeds from calls of availa-for-sale securitie 123,14: 172,46! 149,40¢
Total $338,05: $404,27: $376,97!
Realized gains on sales of avail«-for-sale securitie $ 9,93¢ $ 4,71F $ 14,10:
Realized gains on calls of availa-for-sale securitie 154 50 802
Realized losses on sales of avail-for-sale securitie (128) (86%) (9
Realized losses on calls of availe-for-sale securitie 471) (a77) @)
Other securities gains ( 337 612 165
Net securities gain $ 983 $ 4,341 $ 15,05

(1) Other securities gains includes net realized gaiiriesses associated with trading securities anmiahfunds.

Investment securities were pledged to secure pablicother funds with a carrying value of $1.4idwilat December 31, 2014 and $1.1 bill
at December 31, 2013.

Trading securities, which consist of mutual fundtdhin a trust associated with deferred compensatians for former Monroe Bancorp
directors and executives, are recorded at fairevahd totaled $3.9 million at December 31, 2014%8$8 million at December 31, 2013.

At December 31, 2014, Old National had a concentraif investment securities issued by certainestaind their political subdivisions with
the following aggregate market values: $328.2 onillby Indiana, which represented 22.4% of sharenslé@quity, and $194.0 million by
Texas, which represented 13.2% of shareholderstyeddf the Indiana municipal bonds, 90% are rdt#&tor better, and the remaining 10%
generally represent non-rated local interest bevitere Old National has a market presence. All eftaxas municipal bonds are rated “AA”
or better, and the majority of issues are backethey AAA” rated State of Texas Permanent Schoald-Guarantee Program. At
December 31, 2013, Old National had a concentrationvestment securities issued by Indiana angatgical subdivisions totaling $297.3
million, which represented 25.6% of shareholdeggliy, and $136.5 million by Texas, which represent1.7% of shareholders’ equity.
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All of the mortgage-backed securities in the inwestt portfolio are residential mortgage-backed sges. The amortized cost and fair value
of the investment securities portfolio are showrekpected maturity. Expected maturities may diffem contractual maturities if borrowers
have the right to call or prepay obligations withwgthout call or prepayment penalties. Weightedrage yield is based on amortized cost.

(dollars in thousand:

Maturity
Available-for-Sale

Within one yea

One to five year
Five to ten year
Beyond ten year

Total

Held-to-Maturity

Within one yeal

One to five year

Five to ten year

Beyond ten year
Total

2014 Weighted 2013 Weighted
Amortized Fair Average Amortized Fair Average
Cost Value Yield Cost Value Yield
$ 3942¢ $ 40,01 482% $ 23,83¢ $ 23,88 3.52%
435,46( 437,97 1.8¢ 216,23t 222,29: 2.7¢
631,82: 630,59¢ 2.2F 534,72 519,69. 2.3¢€
1,552,25! 1,549,08. 2.2¢F 1,631,48 1,606,33. 2.4¢€
$2,658,96' $2,657,67. 2.22% $2,406,28. $2,372,20. 2.4&%
$ 150¢ $ 1,511 3.1% $ 72 % 73 3.4%
25,417 26,57¢ 3.9C 15,03¢ 15,75} 4.0z
182,85« 189,95! 3.37 164,13t 169,34! 3.1¢
634,27! 685,89. 5.51 583,48 595,58: 5.5€
$ 844,05 $ 903,93! 49% $ 762,73¢ $ 780,75 5.02%
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The following table summarizes the investment séearwith unrealized losses at December 31 byegated major security type and length
of time in a continuous unrealized loss position:

Less than 12 months 12 months or longer Total
Unrealized Unrealized Unrealized
(dollars in thousand Fair Value Losses Fair Value Losses Fair Value Losses
2014
Available-for-Sale
U.S. Treasun $ 952« $ ‘8 $ — $ — $ 952« $ (8)
U.S. governmel-sponsored entities and agenc 180,48t (563 257,91 (7,729 438,40:. (8,286
Mortgage¢backed securitie- Agency 31,30¢ (122) 386,78t (10,24¢) 418,09. (20,369
States and political subdivisio 41,48 (28¢) 9,53« (629) 51,01 (917)
Pooled trust preferred securiti — — 6,607 (11,359 6,607 (12,359
Other securitie 115,97: (90€) 95,34+ (2,769 211,31 (3,669
Total availabl-for-sale $ 378,77 $ (1,887 $756,18 $(32,719 $1,134,95 $(34,606)
Held-to-Maturity
States and political subdivisio $ 6,171 $ 7n $ — $ — $ 6171 $ (77
Total helc-to-maturity $ 6177 ¢ (7n $ — $ — $ 6171 $ (77
2013
Available-for-Sale
U.S. Treasun $ 190 $ — $ — $ — $ 190 $ —
U.S. governmel-sponsored entities and agenc 357,79: (17,547 38,98¢ (3,452 396,78 (20,999
Mortgagebacked securitie- Agency 668,01¢ (23,455 41,20( (3,112) 709,21¢ (26,567
States and political subdivisio 45,07° (1,620 2,812 (95) 47,88¢ (1,715
Pooled trust preferred securiti — — 8,03 (12,179 8,031 (12,179
Other securitie 209,91! (2,706 24,08: (2,817 233,99 (5,529
Total availabl-for-sale $1,282,70: $(45,32¢) $115,11¢ $(20,659) $1,397,82. $(65,987)
Held-to-Maturity
Mortgagebacked securitie- Agency $ 2137 $ »m\ s — $ — $ 21,370 $ )
States and political subdivisio 70,16: (1,579 — — 70,16: (1,579
Total hele-to-maturity $ 9153 $ (1,580 $ — $ — $ 9153. $ (1,580

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

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

When other-than-temporary-impairment occurs undkeemodel, the amount of the other-than-temponaryairment recognized in earnin
depends on whether an entity intends to sell therig or more likely than not will be required sell the security before recovery of its
amortized cost basis less any current-period cleskt If an entity intends to sell or more likéhan not will be required to sell the security
before recovery of its amortized cost basis legscamrent-period credit loss, the other-than-terapgimpairment shall be recognized in
earnings equal to the entire difference betweennthestment’s amortized cost basis and its faiuealt the balance sheet date. Otherwise, the
other-than-temporarimpairment shall be separated into the amount semiteng the credit loss and the amount relatedl titeer factors. Thi
amount of the total other-than-temporary-impairnetdated to the credit loss is determined basetthempresent value of cash flows expected
to be collected and is recognized in earnings.drheunt of the total other-than-temporary-impairntetated to other factors shall be
recognized in other comprehensive income, net plicgble taxes. The previous amortized cost basis the other-than-temporary-
impairment recognized in earnings shall becomendive amortized cost basis of the investment.

Other-than-temporary-impairments totaled $100 thadsn 2014, $1.0 million in 2013 and $1.4 million2012.
As of December 31, 2014, Old National's securifiegfolio consisted of 1,702 securities, 242 of ethivere in an unrealized loss position.

The unrealized losses attributable to our U.S guwent-sponsored entities and agencies and agentgage-backed securities are the result
of fluctuations in interest rates. Our pooled tqustferred securities are discussed below.

Pooled Trust Preferred Securities

At December 31, 2014, our securities portfolio eimed three pooled trust preferred securities withir value of $6.6 million and unrealized
losses of $11.4 million. One of the pooled trugffered securities in our portfolio falls withinetiscope of FASB ASC 325-10 (EITF 99-20)
and has a fair value of $0.2 million with an unizzd loss of $3.8 million at December 31, 2014 sTecurity was rated A3 at inception, but
at December 31, 2014, this security is rated D.i$teers in this security are banks. We use thel@vValuation model to compare the pre:
value of expected cash flows to the previous es@nfmdetermine whether an adverse change in éash has occurred during the quarter.
The OTTI model considers the structure and terthefcollateralized debt obligation (“CDQ") and fiveancial condition of the underlying
issuers. Specifically, the model details interagts, principal balances of note classes and widglissuers, the timing and amount of inte
and principal payments of the underlying issuend, the allocation of the payments to the note elsEhe current estimate of expected cash
flows is based on the most recent trustee repadsaay other relevant market information includammnouncements of interest payment
deferrals or defaults of underlying trust prefersedurities. Assumptions used in the model inckxjeected future default rates and
prepayments. We assume no recoveries on defawlta imited humber of recoveries on current or @ectgd interest payment deferrals. In
addition, we use the model to “stress” this CDOmake assumptions more severe than expected gctividetermine the degree to which
assumptions could deteriorate before the CDO coaltbnger fully support repayment of Old Nationaite class. For the year ended
December 31, 2014, our model indicated no othan-teenporary-impairment losses on this security.tReryear ended December 31, 2013,
we recorded a $1.0 million other-than-temporaryampent loss on this security. At December 31, 2@dethave no intent to sell any
securities that are in an unrealized loss positimnis it expected that we would be required tba®y securities.
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Two of our pooled trust preferred securities witlaia value of $6.4 million and unrealized loss€$.6 million at December 31, 2014 are
subject to FASB ASC 325-10. These securities aptuated using collateral-specific assumptions tionege the expected future interest and
principal cash flows. Our analysis indicated noepitihan-temporary-impairment on these securities.

At December 31, 2013, two of our pooled trust prefe securities were subject to FASB ASC 3Zband had a fair value of $1.2 million w
unrealized losses of $3.9 million. Our analysiddated no other-than-temporary-impairment lossethese securities.

Two of our pooled trust preferred securities wittaia value of $6.9 million and unrealized lossé$0.3 million at December 31, 2013 were
not subject to FASB ASC 325-10. These securitieewealuated using collateral-specific assumpttorestimate the expected future interest
and principal cash flows. Our analysis indicatedtiter-than-temporary-impairment on these secaritie

The table below summarizes the relevant charatitsrisf our three pooled trust preferred securitiesvell as six single issuer trust preferred
securities which are included with other securitiethis Note to the consolidated financial statateeEach of the pooled trust preferred
securities support a more senior tranche of sgchoiders.

As depicted in the table below, all three secwsitiave experienced credit defaults. However, twih@de securities have excess subordini
and are not other-than-temporarily-impaired assalt®f their class hierarchy which provides margsl protection.

Expectec
Actual Defaults a
Deferrals an Excess
# of Issuer a % of Subordinatio
Defaults as Remaining
Unrealizer Realizet  Currently as a % of
Lowest Amortizec Performing  Percentof  Performing Current
Trust preferred securities December 31, 2 Credit Fair Gain/ Losses Original Performing
(dollars in thousand: Class Rating (1 Cost Value (Loss) 2014  Remaining  Collateral Collateral Collateral
Pooled trust preferred securities:
Reg Div Funding 200 B-2 D $ 4012 $ 217 $ (3,799 $ — 24/4% 37.€% 8.C% 0.C%
Pretsl XXVII LTD B B 4,511 2,33: (2,17¢) — 33/4¢ 23.€% 15.(% 37.€%
Trapeza Ser 13, A2A B+ 9,44: 4,05 (5,389 — 42/5¢ 16.2% 9.&€% 46.5%
17,96 6,607 (11,35%) =
Single Issuer trust preferred securities:
First Empire Cap (M&T BB+ 96C 1,01C 5C
First Empire Cap (M&T BB+ 2,91¢  3,02¢ 112
Fleet Cap Tr V (BOA BB 3,381 2,80( (587)
JP Morgan Chase Cap X BBB- 4,748 4,15( (595)
NB-Global BB 751 80C 4¢
Chase Cap | BBB- 793 84:Z 5C
13,54¢ 12,63: (914
Total $ 31,51 $19,23¢ $(12,27) $

(1) Lowest rating for the security provided by any oatilly recognized credit rating agen

On July 19, 2010, financial regulatory reform légfion entitled the “Dodd-Frank Wall Street Refoamd Consumer Protection Act” (the
“Dodd-Frank Act”) was signed into law. The Dodd-RkaAct contains provisions (the “Volcker Rule”) jibiting certain investments which
can be held by a bank holding company. A limitedrgship held by Old National falls under thes#rnietions and had to be divested by .
2015. In December 2014, the Federal Reserve grante@ year extension on divestiture to July 2@I6additional one year extension is
expected to be approved, which would extend théocorance period to July 2017. The estimated salesgeds for this security would be

less than the amortized cost of the security, anatler-than-temporary-impairment charge of $1@ugand was recorded for this security in

the first quarter of 2014.
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The following table details the remaining secusitigth other-than-temporary-impairment, their ctedting at December 31, 2014, and the
related life-to-date credit losses recognized imiegs:

Amount of other-than-temporary

Lowest Amortizec impairment recognized in earnin
Credit Year ended December & Life-to
(dollars in thousand Vintage  Rating (1 Cost 2014 2013 2012 date
Reg Div Funding 200¢ D $ 401 $— $— $165 $5,68¢
Limited partnershij 667 10C — — 10C
Total $ 467¢ $10C $— $16E $5,78¢

(1) Lowest rating for the security provided by any oatilly recognized credit rating agen

NOTE 5 — LOANS HELD FOR SALE

Residential loans that Old National has originatétti a commitment to sell are recorded at fair eadluaccordance with FASB ASC 825-10
(SFAS No. 159 The Fair Value Option for Financial Assets and Fingl Liabilities). At December 31, 2014 and 2013, Old National had
residential loans held for sale of $15.6 milliord&¥.7 million, respectively. Prior to mid-2014sidential loans originated by Old National
were primarily sold on a servicing released bdéginning with the inception of an in-house semicunit in the third quarter of 2014,
conventional mortgage production is now sold orraising retained basis. Certain loans, such agigurent backed mortgage loans cont
to be sold on servicing released basis.

During the fourth quarter of 2014, $71.6 milliorsidential real estate loans held for investmer®, $&nillion consumer loans held for
investment, $45.5 million commercial loans heldiforestment, and $30.7 million commercial real &staans held for investment were
reclassified to loans held for sale at the lowecasft or fair value. Old National intends to skéde loans in two separate transactions and
anticipates that both will be complete prior to ember 30, 2015.

During the third quarter of 2013, residential resiate loans held for investment of $96.9 millicerevreclassified to loans held for sale at the
lower of cost or fair value and sold for $96.9 ioifl, resulting in no gain or loss. These longertion loans were sold to reduce interest rate
risk in the loan portfolio. At December 31, 201Heite were no loans held for sale under this arraegé

At June 30, 2013, Old National had taxable findeeses held for sale of $11.6 million. These leass® transferred from the commercial
loan category at fair value and a loss of $0.2iamillvas recognized. The portfolio of leases hetdstde had an average maturity of 2.7 years
and interest rates ranging from 3.57% to 10.22%. [Ehses held for sale were to a variety of borreweith various types of equipment
securing the leases, and all of the leases wererduiT he leases held for sale were sold in thrd tpiarter of 2013 with no additional loss. As
of December 31, 2014, Old National does not intenskll its nontaxable finance leases.

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

NOTE 6 — FINANCE RECEIVABLES AND ALLOWANCE FOR CRED IT LOSSES

Old National's finance receivables consist primyaof loans made to consumers and commercial clientarious industries including
manufacturing, agribusiness, transportation, mingplesaling and retailing. Most of Old Nationdesnding activity occurs within our
principal geographic markets of Indiana, southeadténois, western Kentucky and southwestern Ntieim. Old National has no
concentration of commercial loans in any singlaustdy exceeding 10% of its portfolio.
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The composition of loans at December 31 by lendiagsification was as follows:

(dollars in thousand 2014 2013
Commercial (1) $1,629,60! $1,373,41!
Commercial real estat

Constructior 134,55: 88,63(

Other 1,576,55: 1,072,26!
Residential real esta 1,519,15! 1,359,56!
Consumer credit

Heloc 360,32( 251,10:

Auto 846,96 620,47

Other 103,33t 99,68:
Covered loan 147,70¢ 217,83
Total loans 6,318,20. 5,082,96.
Allowance for loan losse (44,29°) (41,747
Allowance for loan losse- covered loan (3,557) (5,409

Net loans $6,270,35; $5,035,81!

(1) Includes direct finance leases of $19.3 million &2d@.8 million at December 31, 2014 and 2013, retbpaly.

The risk characteristics of each loan portfoliorsegt are as follows:

Commercial

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

Commercial real estate

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

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

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

Consumer

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

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

Covered Loans

Covered loans represent loans acquired from th&€RbBdt are subject to loss share agreements whérebiational is indemnified against
80% of losses up to $275.0 million, losses in exads$275.0 million up to $467.2 million at 0% réiorsement, and 80% of losses in excess
of $467.2 million. As of December 31, 2014, we @ expect losses to exceed $275.0 million. Seed\biend 7 to the consolidated financial
statements for further details on our covered loans

Related Party Loans

In the ordinary course of business, Old Nationah¢g loans to certain executive officers, directaral significant subsidiaries (collectively
referred to as “related parties”).

Activity in related party loans during 2014 is pgated in the following table:

(dollars in thousand 2014

Balance, January 1 $12,75(
New loans 5,101
Repayment (4,89¢)
Officer and director changt 7,60¢
Balance, December : $20,56(

Allowance for loan losses

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilsses incurred in the consolidated
loan portfolio. Management'’s evaluation of the adeay of the allowance is an estimate based onwswvig individual loans, pools of
homogeneous loans, assessments of the impactrehtand anticipated economic conditions on théfg@ar and historical loss experience.
The allowance is increased through a provisiongdthto operating expense. Loans deemed to be entible are charged to the allowance.
Recoveries of loans previously charged-off are dddehe allowance.

No allowance was brought forward on any of the &eguoans as any credit deterioration evidenhalbans was included in tl
determination of the fair value of the loans atdlquisition date. Purchased credit impaired (“P@i&ns are not considered impaired until
after the point at which there has been a deg@ulafi cash flows below our expected cash flowscquisition. Impairment on PCI loans
would be recognized in the current period as piomigxpense.
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Old National's activity in the allowance for loasskes for the years ended December 31, 2014, 20120 2 is as follows:

(dollars in thousand

2014

Allowance for loan losses

Beginning balanc
Charge-offs
Recoveries
Provision

Ending balanc:

2013

Allowance for loan losses

Beginning balanc
Charge-offs
Recoveries
Provision

Ending balanc:

2012

Allowance for loan losses

Beginning balanc
Chargeoffs
Recoveries
Provision

Ending balanc

Commercie
Commercie Real Estati Consume Residentie Unallocate: Total
$ 16,568 $ 2240 $494C $ 323¢ S — $47,14¢
(3,396) (2,359 (4,679 (793 — (11,216
2,98¢ 2,57¢ 3,05¢ 20t — 8,82:
451¢ (5,277 3,54¢ 311 — 3,09
$ 2067 $ 17,34¢ $6,86¢ $ 2962 $ — $ 47,84¢
$ 1464: $ 31,28 $5158 $ 3677 $ — $ 54,76
(3,810 (5,427 (6,279 (1,487 - (17,009
4,09¢ 2,96: 4,33: 31C — 11,70¢
1,63t (6,429 1,731 73¢ — (2,319
$ 16,568 $ 22,400 $494C $ 3,23¢ $ — $47,14¢
$ 19,96« $ 26,997 $6,95¢ $ 4,14¢ S — $ 58,06(
(7,636) (4,38() (8,092 (2,209 — (22,320
5,16¢ 5,10¢ 3,25¢ 464 — 13,99:
(2,857) 3,57¢ 3,03¢ 1,26¢ — 5,03(
$ 1464: $ 31,28¢ $5158 $ 3671 $ = $ 54,76
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The following table provides Old Nationgaltecorded investment in financing receivables dnyfplio segment at December 31, 2014 and .
and other information regarding the allowance:

Commercial
(dollars in thousand Commercia Real Estatt Consume Residentia Unallocate: Total
2014
Allowance for credit losses
Ending balance: individually evaluated for impaimh  $ 7,28 $ 2,94¢ $ — 3 —  $ — $ 10,22t
Ending balance: collectively evaluated for impaimr  $ 12,167 $ 1335 $ 651¢ $§ 294t $ — $ 34,98
Ending balance: noncovered loans acquired with
deteriorated credit qualil $ 40€ $  1,04¢ % 67 $ 17 ¢ — $ 153¢
Ending balance: covered loans acquired with
deteriorated credit qualil $ 821 % — 3 28 § —  $ — $ 110/
Total allowance for credit loss $ 2067 $ 1734 $ 686¢ $ 2962 $ — $ 47,84¢
Loans and leases outstandinc
Ending balance: individually evaluated for impaimh  $ 38,48¢ $ 45,33 $ — 3 — $ — $ 8382
Ending balance: collectively evaluated for impainr ~ $1,598,35. $1,631,79- $1,35953 $1,519.17 $ —  $6,108,85
Ending balance: loans acquired with deterioratedicr
quality $ 277 $ 3739« $ 7077 9 132§ — § 47,31
Ending balance: covered loans acquired with
deteriorated credit qualit $ 716 $ 3738 $ 12500 $ 21106 $ — $ 78,15
Total loans and leases outstanc $1,646,76° $1,751,90 $1,379,11 $1,54041 $ —  $6,318,20.
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Commercia

(dollars in thousand Commercia Real Estatt Consume Residentia Unallocate: Total
2013
Allowance for credit losses
Ending balance: individually evaluated for impaimh $ 6,15¢ $ 2,19 $ — 3 — $ — $ 834
Ending balance: collectively evaluated for impaimr  $ 998( $ 1481¢ $ 4494 $ 308 $ — $ 32,37¢
Ending balance: noncovered loans acquired with

deteriorated credit qualit $ 42¢ $§ 2,028 % 80 % 35 $ — $ 256¢
Ending balance: covered loans acquired with

deteriorated credit qualil $ — $ 337 % 36€ $ 11€¢ $ — $ 3,852

Total allowance for credit loss: $ 165668 $ 2240 $ 494 $ 323 $ — $ 4714

Loans and leases outstanding
Ending balance: individually evaluated for impaimh  $ 34,21: $ 34997 $ —  $ — $ — $ 692U
Ending balance: collectively evaluated for impaint ~ $1,355,60: $1,106,97  $1,019,57' $1,35956. $ —  $4,841,71
Ending balance: loans acquired with deteriorateditr

quality $ 64 $ 23,618 $ 12,72F $ 154 $ — $ 37,14
Ending balance: covered loans acquired with

deteriorated credit qualil $ 1228 $ 7723 $ 1767 $ 2770¢ $ — $ 134,89

Total loans and leases outstanc $1,402,75( $1,242,81i $1,049,97. $1,387,42. $ —  $5,082,96

Credit Quality

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

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

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

Classified — Nonaccrual Loans classified as nonaccrual have all the wesdes inherent in those classified as substanddidthe
added characteristic that the weaknesses maketotien full, on the basis of currently existiracts, conditions, and values, in doubt.
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Classified — Doubtful. Loans classified as doubtful have all the weagagsnherent in those classified as nonaccrudh, thvé added
characteristic that the weaknesses make collettiéull, on the basis of currently existing factenditions, and values, highly questionable
and improbable.

Pass rated loans are those loans that are othectitigized, classified — substandard, classifiatbnaccrual or classified — doubtful.

As of December 31, 2014 and 2013, the risk categblyans, excluding covered loans, by class ofisoa as follows:

(dollars in thousands) Commercial Real Este- Commercial Real Este-
Corporate Credit Exposure Credit Risk Profile by Internally Commercia Constructior Other
Assigned Grade 2014 2013 2014 2013 2014 2013
Grade:
Pass $1,442,90. $1,237,98 $119,95¢ $74,81F $1,374,19 $ 943,78:
Criticized 89,77¢ 90,54¢ 2,22¢ 9,38: 102,80! 35,47:
Classified- substandar 58,46: 16,25: 5,86¢ 2,55¢ 38,65¢ 42 51¢
Classified— nonaccrua 38,00: 27,63 6,49¢ 1,87: 59,77 49,40¢
Classified— doubtful 457 1,00( — — 1,132 1,08¢
Total $1,629,600 $1,373,41' $134,55. $88,63( $1,576,55 $1,072,26!

Old National considers the performance of the lpartfolio and its impact on the allowance for Idasses. For residential and consumer loan
classes, Old National also evaluates credit quaksed on the aging status of the loan and by patyantivity. The following table presents
the recorded investment in residential and consuoagris based on payment activity as of Decembe2®14 and 2013, excluding covered
loans:

201« Consume

(dollars in thousand Heloc Auto Other Residentia

Performing $357,20! $845,70¢ $101,81: $1,505,18:

Nonperforming 3,11¢ 1,261 1,527 13,96¢
Total $360,32( $846,96¢ $103,33!¢ $1,519,15

201 Consume

(dollars in thousand Heloc Auto Other Residentia

Performing $249,15:. $618,91: $ 97,87% $1,349,23

Nonperforming 1,95( 1,562 1,80¢ 10,33
Total $251,10: $620,47. $ 99,68: $1,359,56!

Impaired Loans

Large commercial credits are subject to individexaluation for impairment. Retail credits and othimall balance credits that are part of a
homogeneous group are not tested for individuabinmpent unless they are modified as a troubled desfttucturing. A loan is considered
impaired when it is probable that contractual ies¢and principal payments will not be collectatiesi for the amounts or by the dates as
scheduled in the loan agreement. If a loan is ingplaia portion of the allowance is allocated s the loan is reported net, at the present
value of estimated cash flows using the loan’stegsrate or at the fair value of collateral if egpnent is expected solely from the collateral.
Old Nationals policy, for all but purchased credit impairedrisais to recognize interest income on impaireddaanless the loan is placed
nonaccrual status. No additional funds are comohitbebe advanced in connection with these impdoads.
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The following table shows Old National's impairedhs, excluding covered loans, which are indiviguavaluated as of December 31, 2014
and 2013, respectively. Of the loans purchasedowitRDIC loss share coverage, only those that kaperienced subsequent impairment
since the date acquired are included in the tadlievn

Unpaid
Principal
Recorded Related
(dollars in thousand Investment Balance Allowance
December 31, 201.
With no related allowance recorde
Commercia $ 25,48 $25,85¢ $ —
Commercial Real Esta— Constructior 2,16¢ 1,397 —
Commercial Real Esta— Other 28,637 30,72:¢ —
Consumel 68t 74¢€ —
Residentia 58¢ 65¢€ —
With an allowance recorde
Commercia 7,471 10,48¢ 4,88t
Commercial Real Esta— Constructior 98 98 11
Commercial Real Esta— Other 14,43: 16,50: 2,93¢
Consumel 1,54: 1,54z 77
Residentia 1,47¢ 1,47¢ 74
Total Loans $ 82,58 $39,48¢ $ 7,97¢
December 31, 2013
With no related allowance recorde
Commercia $ 17,06¢ $17,41° $ —
Commercial Real Esta— Constructior 52t 635 —
Commercial Real Esta— Other 15,74¢ 22,55( —
Consumel 324 342 —
Residentia 10€ 10€ —
With an allowance recorde
Commercia 9,282 12,30« 4,72¢
Commercial Real Esta— Constructior — — —
Commercial Real Esta— Other 18,72¢ 19,35¢ 2,19(
Consumel 83t 88¢ 43
Residentia 2,23¢ 2,29¢ 112
Total Loans $ 64,84¢ $75,89: $ 7,06¢
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The average balance of impaired loans, excludimgraa loans, and interest income recognized oninegbéoans for the years ended
December 31, 2014 and 2013 are included in the tadlow.

Average Interest
Recorded Income
(dollars in thousand Investment Recognized gl
December 31, 201.
With no related allowance recorde
Commercia $ 21,59: $ 32¢E
Commercial Real Esta— Constructior 1,347 69
Commercial Real Esta— Other 21,56( 32¢
Consumel 50¢& 14
Residentia 347 1
With an allowance recorde
Commercia 7,57¢ 94
Commercial Real Esta— Constructior 49 4
Commercial Real Esta— Other 12,16( 40¢
Consumel 1,18¢ 58
Residentia 1,857 69
Total Loans $ 68,18¢ $ 1,371
December 31, 201:
With no related allowance recorde
Commercia $ 11,81¢ $ 13t
Commercial Real Esta— Constructior 852 —
Commercial Real Esta— Other 16,34¢ 14C
Consumel 13¢€ 10
Residentia 62 1
With an allowance recorde
Commercia 16,35: 122
Commercial Real Esta— Constructior 1,61« —
Commercial Real Esta— Other 22,317 134
Consumel 52¢ 40
Residentia 1,18( 73
Total Loans $ 71,20( $ 65€

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

For all loan classes, a loan is generally placedmraccrual status when principal or interest bexf0 days past due unless it is well sec
and in the process of collection, or earlier whenaern exists as to the ultimate collectibilityppincipal or interest. Interest accrued during
the current year on such loans is reversed ageamstngs. Interest accrued in the prior year, ¥ @ charged to the allowance for loan losses.
Cash interest received on these loans is applidtktprincipal balance until the principal is reemd or until the loan returns to accrual st
Loans are returned to accrual status when all timeipal and interest amounts contractually duebaoeight current, remain current for six
months and future payments are reasonably assured.

Loans accounted for under FASB ASC Topic 310-30wemnterest, even though they may be contractyalt due, as any nonpayment of
contractual principal or interest is considerethim periodic resstimation of expected cash flows and is incluateithé resulting recognition
current period covered loan loss provision or peasipe yield adjustments. Similar to noncoveredgaovered loans accounted for outside
FASB ASC Topic 310-30 are classified as nonacombadn, in the opinion of management, collectionrifigipal or interest is doubtful.
Information for covered loans accounted for botdamand outside FASB ASC Topic 310-30 is includethi table below in the row labeled
covered loans.
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Old National's past due financing receivables aBefember 31 are as follows:

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

(dollars in thousand Past Due¢ Past Due Accruing Nonaccrug Past Due Current
December 31, 2014
Commercia $ 64 $ 8l $ 33 $38,46( $ 39,95 $1,589,64!
Commercial Real Estat

Constructior — — — 6,49¢ 6,49¢ 128,05

Other 3,83¢ 1,46¢ 13¢€ 60,90: 66,34 1,510,21!
Consumer

Heloc 577 37¢ — 3,11¢ 4,06¢ 356,25:

Auto 3,34¢ 69t 20¢< 1,261 5,50¢ 841,46

Other 96¢ 12¢ 83 1,527 2,70¢ 100,63(
Residentia 11,60¢ 3,95¢ 1 13,96¢ 29,53« 1,489,622
Covered loan 1,47 584 — 15,12« 17,18t 130,52:

Total $2246. $ 8,02« $ 45¢  $140,85° $171,80( $6,146,40
December 31, 2013
Commercia $ 1532 $ 13 % — $ 28,63t $ 30,18( $1,343,23!
Commercial Real Estat

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

Other 1,017 27 — 50,49( 51,53« 1,020,72!
Consumer

Heloc 527 11¢ — 1,95( 2,59¢ 248,50¢

Auto 3,79t 71€ 89 1,562 6,162 614,31

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

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

Loan Participations

Old National has loan participations, which qualfy participating interests, with other financratitutions. At December 31, 2014, these
loans totaled $285.9 million, of which $160.1 naitlihad been sold to other financial institutiond $025.8 million was retained by Old
National. The loan participations convey proporitownership rights with equal priority to eacltiggating interest holder, involve r
recourse (other than ordinary representations ardanties) to, or subordination by, any participgtinterest holder, all cash flows are
divided among the participating interest holderprioportion to each holder’s share of ownership mmtiolder has the right to pledge the
entire financial asset unless all participatingiiast holders agree.

Troubled Debt Restructurings

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

Any loans that are modified are reviewed by Oldidi@l to identify if a troubled debt restructurii@ DR”) has occurred, which is when for
economic or legal reasons related to a borrasv@mancial difficulties, the Bank grants a conéesgo the borrower that it would not othern
consider. Terms may be modified to fit the abibfithe borrower to repay in line with its curremancial status. The modification of the
terms of such loans included one or a combinatfahefollowing: a reduction of the stated intereste of the loan, an extension of the
maturity date at a stated rate of interest lowantthe current market rate of new debt with similslt, or a permanent reduction of the
recorded investment of the loan.
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Loans modified in a TDR are typically placed on actrual status until we determine the future ctibexcof principal and interest is
reasonably assured, which generally requires kieaborrower demonstrate a period of performancerditg to the restructured terms for six
months.

If we are unable to resolve a nonperforming loanés the credit will be charged off when it is ajgpd there will be a loss. For large
commercial type loans, each relationship is indigity analyzed for evidence of apparent loss baseguantitative benchmarks or
subjectively based upon certain events or partictitaumstances. It is Old National’s policy to ofp@ off small commercial loans scored
through our small business credit center with @mitral balances under $250,000 that have beendotaceonaccrual status or became 90
days or more delinquent, without regard to theatetal position. For residential and consumer Iparcharge off is recorded at the time
foreclosure is initiated or when the loan becon&tb 180 days past due, whichever is earlier.

For commercial TDRs, an allocated reserve is estadad within the allowance for loan losses fordiféerence between the carrying value of
the loan and its computed value. To determine #heevof the loan, one of the following methodsdkested: (1) the present value of expected
cash flows discounted at the loan’s original effecinterest rate, (2) the loan’s observable mapkiee, or (3) the fair value of the collateral
value, if the loan is collateral dependent. Thecaated reserve is established as the differeneeckatthe carrying value of the loan and the
collectable value. If there are significant chanigethe amount or timing of the loan’s expectedifatcash flows, impairment is recalculated
and the valuation allowance is adjusted accordingly

When a consumer or residential loan is identifieédroubled debt restructuring, the loan is wmitlewn to its collateral value less selling
costs.

At December 31, 2014, our TDRs consisted of $15lfom of commercial loans, $15.2 million of comneél real estate loans, $2.5 million
of consumer loans and $2.1 million of residentiars, totaling $35.0 million. Approximately $22.1llian of the TDRs at December 31,
2014 were included with nonaccrual loans. At Decen8i, 2013, our TDRs consisted of $22.5 milliomofmercial loans, $22.6 million of
commercial real estate loans, $1.4 million of cansuloans and $2.4 million of residential loansaliog $48.9 million. Approximately $33.1
million of the TDRs at December 31, 2013 were ideld with nonaccrual loans.

As of December 31, 2014 and 2013, Old Nationaldhiasated $2.8 million and $4.1 million of specifeserves to customers whose loan
terms have been modified in TDRs, respectivelyofBecember 31, 2014, Old National had committebal an additional $1.1 million to
customers with outstanding loans that are classd®eTDRS.

The pre-modification and postedification outstanding recorded investments ahkbbmodified as TDRs during the years ended Decegiy
2014 and 2013 are the same since the loan modiifitsatid not involve the forgiveness of princip@ld National did not record any charge-
offs at the modification date. The following talpleesents loans by class modified as TDRs that cegwluring the year ended December 31,
2014:

Pre-modification Pos-modification

Number o Outstanding Record Outstanding Record

(dollars in thousand Loans Investmen Investmen

Troubled Debt Restructurin:

Commercia 32 $ 13,69¢ $ 13,69¢
Commercial Real Esta— constructior 1 484 484
Commercial Real Esta— other 34 3,07C 3,07(
Residentia 2 17& 17&
Consumetr other 28 1,58¢ 1,58¢
Total 97 $ 19,01: $ 19,01

The TDRs described above increased the allowandeda losses by $0.5 million and resulted in ckaoffs of $0.1 million during 2014.
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The following table presents loans by class modifie TDRs that occurred during the year ended Deeefi, 2013:

Pre-modification Pos-modification

Number o Outstanding Record Outstanding Record

(dollars in thousand Loans Investmen Investmen’

Troubled Debt Restructurin:

Commercia 35 $ 15,15¢ $ 15,15¢
Commercial Real Esta— constructior 1 60 60
Commercial Real Esta— other 36 9,791 9,791
Residentia 14 1,901 1,901
Consumetr other 49 1,48¢ 1,48¢
Total 13t $ 28,39 $ 28,39!

The TDRs described above increased the allowandeda losses by $0.1 million and resulted in cbaoffs of $0.2 million during 2013.
A loan is considered to be in payment default dhize90 days contractually past due under the fiextiterms.
There were no loans that were modified as TDRsndu2D14 for which there was a payment default withie last twelve months.

The following table presents loans by class modifis TDRs for which there was a payment defauhiwithe last twelve months following
the modification during the year ended Decembe2813.

Number o

Recordec

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

Commercia 3 $ 32

Commercial Real Esta 2 85

Total 5 $ 117

The TDRs that subsequently defaulted describedeabad no material impact on the allowance for losses and resulted in charge-offs of
$0.1 million during 2013.

The terms of certain other loans were modifiedmtythe year ended December 31, 2014 that did net the definition of a TDR. It is our
process to review all classified and criticizedne#hat, during the period, have been renewed, datered into a forbearance agreement,
gone from principal and interest to interest oolyhave extended the maturity date. In order terd@he whether a borrower is experiencing
financial difficulty, an evaluation is performed thie probability that the borrower will be in paymeefault on its debt in the foreseeable
future without the modification. The evaluatiorpsrformed under our internal underwriting policye\Wlso evaluate whether a concession
has been granted or if we were adequately compash#iatough a market interest rate, additional teiéd or a bona fide guarantee. We also
consider whether the modification was insignificeglative to the other terms of the agreement thréfdelay in a payment was 90 days or
less.

PCl loans are not considered impaired until aftergoint at which there has been a degradatioasif tows below our expected cash flows
at acquisition. If a PClI loan is subsequently miedif and meets the definition of a TDR, it will lemoved from PCI accounting and
accounted for as a TDR only if the PCI loan wasipeiccounted for individually. If the purchaseddirémpaired loan is being accounted for
as part of a pool, it will not be removed from geol. As of December 31, 2014, it has not beensssrg to remove any loans from PCI
accounting.
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In general, once a modified loan is considered & Tihe loan will always be considered a TDR, artdfore impaired, until it is paid in full,
otherwise settled, sold or charged off. Howeveren¢ guidance also permits for loans to be remdéneed TDR status under these
circumstances: (1) at the time of the subsequettueturing, the borrower is not experiencing ficiahdifficulties, and this is documented by
a current credit evaluation at the time of thertegtiring, (2) under the terms of the subsequesitueturing agreement, the institution has
granted no concession to the borrower; and (33tisequent restructuring agreement includes meekas that are no less favorable than
those that would be offered for a comparable nem.I&or loans subsequently restructured that hanmikative principal forgiveness, the Ic
should continue to be measured in accordance W@ 810-10, “Receivables — Overall’. However, camsiswith ASC 310-40-50-2,
“Troubled Debt Restructurings by Creditors, Credidisclosure of Troubled Debt Restructurings,” tb@n would not be required to be
reported in the years following the restructurihthe subsequent restructuring meets both of thetgia: (1) has an interest rate at the tin
the subsequent restructuring that is not less dhaarket interest rate; and (2) is performing imptance with its modified terms after the
subsequent restructuring.

The following table presents activity in TDRs foetyears ended December 31, 2014 and 2013:

Commercie

(dollars in thousand Commercie Real Estat Consume Residentic Total

2014

Troubled debt restructurin

Balance, January 1, 20. $ 22447 $ 22,63¢ $ 1,441 $ 2,34«  $48,86:
(Chargeoffs)/recoveries 12¢ 79t (102) 10 82¢
Payment: (18,28)) (9,722) (46€) (46€) (28,93
Additions 13,69¢ 3,55¢ 1,58¢ 17& 19,01:
Removals subsequent restructurii (2,779 (2,040 — — (4,81¢)

Balance December 31, 20 $ 15,20¢ $ 15,22¢ $ 2,45¢ $ 2,06° $ 34,95

2013

Troubled debt restructurini

Balance, January 1, 20 $ 12,66( $ 18,42 $ 4rc $ 49¢ $ 32,05«
(Chargeoffs)/recoveries 87¢ 1 (61) 1 82C
Payment: (6,25)) (5,635 (45%) (57 (12,399
Additions 15,15t 9,851 1,48¢ 1,901 28,39

Balance December 31, 20 $ 22,44 $ 22,63¢ $ 1,441 $ 2,34« $ 48,86

Purchased Impaired Loans (noncovered loans)

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

net present value of cash flows expected to bevegdeamong others. Purchased loans are accoumtéu dccordance with guidance for
certain loans acquired in a transfer (ASC 310-8Bgn the loans have evidence of credit deterianagioce origination and it is probable at
the date of acquisition that the acquirer will noliect all contractually required principal anderest payments. The difference between
contractually required payments and the cash flexpected to be collected at acquisition is refetoess the non-accretable difference.
Subsequent decreases to the expected cash flolngewdrally result in a provision for loan and leé&ssses. Subsequent increases in expecte
cash flows will result in a reversal of the prowisifor loan losses to the extent of prior chargesthen an adjustment to accretable yield,
which would have a positive impact on interest meo
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Old National has purchased loans for which thers, whacquisition, evidence of deterioration ofldrquality since origination and it was
probable, at acquisition, that all contractuallguieed payments would not be collected. For theseaovered loans that meet the criteria of
ASC 310-30 treatment, the carrying amount is devid:

December 31

(dollars in thousand 2014 2013

Commercial $ 2,77C $ 64¢
Commercial real esta 37,39« 23,61¢
Consume 7,07: 12,72¢
Residentia 138 154
Outstanding balanc $47,37( $37,14¢
Carrying amount, net of allowan $45,83: $34,57¢
Allowance for loan losse $ 153 $ 2,56¢

The outstanding balance of noncovered loans aceduot under ASC 3189, including contractual principal, interest, feesl penalties, wi
$135.9 million and $115.0 million as of December 3014 and 2013, respectively.

The accretable difference on purchased loans aatyjinra business combination is the difference beinthe expected cash flows and the net
present value of expected cash flows with sucledifice accreted into earnings using the effectiald ynethod over the term of the loans.
Accretion of $16.0 million has been recorded as lioéerest income in 2014. Accretion of $16.8 naillihas been recorded as loan interest
income in 2013. Improvement in cash flow expectatibas resulted in a reclassification from nondabte difference to accretable yield.

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

Integra
(dollars in thousand Monroe Nonco%/ere IBT Tower United LSB Total
Balance at January 1, 2014 $6,787 $ 2,42t $19,07¢ $ — $ — $ — $ 28,29:
New loans purchase — — — 4,06t 1,60t 2,60¢ 8,27¢
Accretion of income (2,87%) (823 (10,772 (984 (33€) (195) (15,989
Reclassifications from (to) nonaccretable differ (1,185 (1179) 5,04¢ 1,47¢ 247 — 5,46¢
Disposals/other adjustmer 837 (96€) — — — — 741
Balance at December 31, 20 $356¢ $ 1,38 $13,35¢ $4,55¢ $1,51¢ $2,40¢ $ 26,79

Included in Old National’'s allowance for loan losse $1.5 million related to the purchased loassldsed above for 2014 and $2.6 million
for 2013. An immaterial amount of allowances fandosses were reversed during 2014 and 2013 delathese loans.

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

Monroe Integra
(dollars in thousand Bancorp Bank (1) IBT Tower United LSB
Contractually required payments $94,71¢ $921,85¢ $118,53" $22,74¢ $15,48: $24,49:
Nonaccretable differenc (45,157 (226,426 (53,165 (5,826 (5,487 (9,909
Cash flows expected to be collected at acquis 49,557 695,43( 65,37( 16,92( 9,99¢ 14,59(
Accretable yielc (6,977 (98,487 (11,945 (4,065 (1,605 (2,609
Fair value of acquired loans at acquisit $42,58¢ $596,94! $ 53,42 $12,85¢ $ 8,391 $11,98¢

(1) Includes covered and noncover
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Income is not recognized on certain purchased lda@disl National cannot reasonably estimate castwslto be collected. Old National had
purchased loans for which it could not reasonabtineate cash flows to be collected.

NOTE 7 — COVERED LOANS

Covered loans represent loans acquired from th€RbBdt are subject to loss share agreements. Thpasition of covered loans by lending
classification was as follows:

At December 31, 201

Loans Accounted f( Loans excluded fror
ASC 310-30 (1)

Under ASC 310-30 (Not Purchased Cre:
(Purchased Credit Total Coverec
(dollars in thousand Impaired) Impaired) Purchased Loa
Commercial $ 7,16( $ 10,007 $ 17,167
Commercial real esta 37,38¢ 3,41: 40,797
Residentia 21,10¢ 14¢ 21,25¢
Consume 12,507 55,98 68,49(
Covered loan 78,153 69,55 147,70t
Allowance for loan losse (1,109 (2,449 (3,557
Covered loans, nt $ 77,05: $ 67,10 $ 144,15

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

Loans were recorded at fair value in accordanck RESB ASC 805, Business Combinations. No allowégocéoan losses related to the
acquired loans is recorded on the acquisition datidne fair value of the loans acquired incorparassumptions regarding credit risk. Loans
acquired are recorded at fair value in accordaritfetive fair value methodology prescribed in FASB@820, exclusive of the loss share
agreements with the FDIC. The fair value estimat=®ciated with the loans include estimates relatedpected prepayments and the
amount and timing of undiscounted expected priricipterest and other cash flows.

The outstanding balance of covered loans accodatathder ASC 310-30, including contractual priradjpnterest, fees and penalties, was
$241.9 million and $406.3 million as of December 3014 and 2013, respectively. The carrying amofinbvered loans was $147.7 million
and $217.8 million as of December 31, 2014 and 2fspectively.
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The following table is a roll-forward of acquirespaired loans accounted for under ASC 310-30 ferydgars ended December 31, 2014 and
2013:

Nonaccretabl Accretable
Contractua Carrying

(dollars in thousand Cash Flows (Z Difference Yield Amount (2)
2014

Balance at January 1, 20 $ 251,04. $ (46,799  $(73,21)  $ 131,03
Principal reductions and interest payme (109,25/) (2,14 (940 (112,339
Accretion of loan discour — — 61,94t 61,94!
Changes in contractual and expected cash flowsaremeasureme (9,93 34,69: (22,067 2,69(
Removals due to foreclosure or s (7,049 2,232 (1,469 (6,28
Balance at December 31, 20 $ 124,80 $ (12,019  $(35,74) $ 77,05:
2013

Balance at January 1, 20 $ 424,52 $ (90,990 (85,779  $247,75.
Principal reductions and interest payme (144,51 — — (144,51
Accretion of loan discour — — 35,36: 35,36
Changes in contractual and expected cash flowsareameasuremel (20,249 43,42 (21,609 1,57¢
Removals due to foreclosure or s (8,73)) 77¢ (1,187 (9,139
Balance at December 31, 20 $ 251,04 $ (46,799  $(73,21)  $131,03

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

Over the life of the acquired loans, we continuestimate cash flows expected to be collected divitlual loans or on pools of loans sharing
common risk characteristics which were treatedhénaggregate when applying various valuation tephes. We evaluate at each balance
sheet date whether the present value of its loatesined using the effective interest rates hasedsed and if so, recognize a provision for
loan losses. For any increases in cash flows eggdotbe collected, we adjust the amount of adsletgeld recognized on a prospective
basis over the loan’s or pool’s remaining life. ligigpercent of the prospective yield adjustmengsadfset as Old National will recognize a
corresponding decrease in cash flows expected thermdemnification asset prospectively in a simiteanner. The indemnification asset is
adjusted over the shorter of the life of the unded investment or the indemnification agreement.

Accretable yield, or income expected to be coll@ae the covered loans accounted for under ASC3®10s as follows:

(dollars in thousand 2014 2013

Balance at January 1, $ 73,21 $85,77¢
Accretion of income (61,945 (35,369
Reclassifications from (to) nonaccretable differe 22,06: 21,60¢
Disposals/other adjustmer 2,40¢ 1,18

Balance at December 2 $ 35,74: $ 73,21

At December 31, 2014, the $20.6 million loss stiperset is comprised of an $18.5 million FDIC inddiation asset and a $2.1 million
FDIC loss share receivable. The loss share receivapresents actual incurred losses where reiramest has not yet been received fromr
FDIC. The indemnification asset represents futashdlows we expect to collect from the FDIC unither loss sharing agreements and the
amount related to the estimated improvements ih fla& expectations that are being amortized oliersame period for which those
improved cash flows are being accreted into incom@ecember 31, 2014, $8.8 million of the FDIC émahification asset is related to
expected indemnification payments and $9.7 milimexpected to be amortized and reported in norgaténcome as an offset to future
accreted interest income. At December 31, 2013 58llion of the FDIC indemnification asset watated to expected indemnification
payments and $32.2 million was expected to be anedrind reported in noninterest income as an toffskiture accreted interest income.
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For covered loans, we remeasure contractual aneceegh cash flows on a quarterly basis. When theteplyare-measurement process results
in a decrease in expected cash flows due to amdserin expected credit losses, impairment is decbrAs a result of this impairment, the
indemnification asset is increased to reflect gmaited future cash flows to be received from thé@OConsistent with the loss sharing
agreements between Old National and the FDIC, tieuat of the increase to the indemnification assateasured at 80% of the resulting
impairment.

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

The following table shows a detailed analysis ef #DIC loss sharing asset for the years ended Dmee8i, 2014 and 2013:

(dollars in thousand 2014 2013
Balance at January 1, $ 88,511 $116,62:
Adjustments not reflected in incorr
Cash received from the FDI (26,347 (19,529
Other 1,594 704
Adjustments reflected in incom
(Amortization) accretiol (41,617 (10,079
Impairment 58 32
Write-downs/sale of other real esti (1,610 1,93:
Recovery amounts due to FD — (1,24
Other — 62
Balance at December 2 $ 20,60 $ 88,511

NOTE 8 — OTHER REAL ESTATE OWNED
The following table presents activity in other reatate owned for the years ended December 31,&t12013:

Other Real Esta

Other Real Esta

(dollars in thousand Owned (1 Owned, Covere

2014

Balance, January 1, 20 $ 7,562 $ 13,67(
Additions 7,064 8,48(
Sales (5,85¢€) (11,169
Gains (losses)/Wri-downs (1,529 (1,86%)

Balance, December 31, 20 $ 7,241 $ 9,121

2013

Balance, January 1, 20 $ 11,17¢ $ 26,13"
Additions 7,27¢ 6,36¢
Sales (9,316) (14,817
Gains (losses)/Wri-downs (1,579 (4,027)

Balance, December 31, 20 $ 7,56 $ 13,67(

(1) Includes repossessed personal property of $0.®méalt December 31, 2014 and $0.3 million at Decm34, 2013
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Covered OREO expenses and valuation write-downeeamrded in the noninterest expense section afgheolidated statements of income.
Under the loss sharing agreements, the FDIC withiberrse us for 80% of expenses and valuation vaddens related to covered assets up to
$275.0 million, losses in excess of $275.0 millignto $467.2 million at 0%, and 80% of losses ioems of $467.2 million. As of

December 31, 2014, we do not expect losses to eh2£5.0 million. The reimbursable portion of theseenses is recorded in the FDIC
indemnification asset. Changes in the FDIC indeitatifon asset are recorded in the noninterest ieceaation of the consolidated statements

of income.

NOTE 9 — GOODWILL AND OTHER INTANGIBLE ASSETS
The following table shows the changes in the cagydmount of goodwill by segment for the years éndecember 31, 2014 and 2013:

(dollars in thousand Banking Insurance Other Total
Balance, January 1, 2014 $312,85¢ $39,87: $— $352,72¢
Goodwill acquired during the peric 178,11t — — 178,11¢
Balance, December 31, 20 $490,97. $39,87: $— $530,84!
Balance, January 1, 20 $298,94° $39,87: $— $338,82(
Gooduwill acquired during the peric 13,90¢ — — 13,90¢
Balance, December 31, 20 $312,85t $39,87: $— $352,72!

Goodwill is reviewed annually for impairment. Oldfibnal completed its most recent annual goodwipairment test as of August 31, 2014
and concluded that, based on current events acuhegtances, it is not more likely than not thatdhey value of goodwill exceeds fair val
During the fourth quarter of 2014, Old Nationaloeted $40.0 million of goodwill associated with #eguisition of LSB which was allocat
to the “Banking” segment. During the third quaé&2014, Old National recorded $82.0 million of g@dll associated with the acquisition of
United which was allocated to the “Banking” segmé&hiring the second quarter of 2014, Old Natioeabrded $56.2 million of goodwiill
associated with the acquisition of Tower which \algcated to the “Banking” segment. During thedhjuarter of 2013, Old National
recorded $13.3 million of goodwill associated wittle acquisition of 24 retail bank branches fromiBahAmerica. This was allocated to the
“Banking” segment. During the second quarter of202Id National recorded $0.6 million of goodwitimarily related to the final pension
settlement associated with the Indiana CommunitycBep (“IBT”) acquisition. This was allocated tcettBanking” segment. The final
purchase price allocation resulted in goodwill 86 million associated with the IBT acquisition.
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The gross carrying amounts and accumulated amtiotizaf other intangible assets at December 3142061 2013 was as follows:

Gross Carrying Accumulated Net Carrying
(dollars in thousand Amount Amortization Amount
2014
Amortized intangible asset
Core deposi $ 57,14¢ $ (36,950 $ 20,19¢
Customer business relationsh 27,94 (21,439 6,50¢
Customer trust relationshi 13,98¢ (3,239 10,75¢
Customer loan relationshi| 4,41 (3,17¢) 1,23
Total intangible asse $ 103,49 $ (64,79 $ 38,69
2013
Amortized intangible asset
Core deposi $ 44,02: $ (31,26¢) $ 12,75t
Customer business relationsh 27,84¢ (19,82¢) 8,022
Customer trust relationshi 5,352 (1,810 3,54z
Customer loan relationshi| 4,41z (2,779 1,63¢
Total intangible asse $ 81,63¢ $ (55,67) $ 25,95

Other intangible assets consist of core deposihiibles and customer relationship intangiblesaardeing amortized primarily on an
accelerated basis over their estimated useful,liyeserally over a period of 5 to 15 years. Dutimgfourth quarter of 2014, Old National
increased core deposit intangibles by $2.6 miltiglated to the LSB acquisition, which is includadhe “Banking” segment. Also during the
fourth quarter of 2014, Old National decreasedast business relationship intangibles by $0.2ionilfelated to an adjustment to the
purchase of an insurance book of business, whitlttisded in the “Insurance” segment. During thectlquarter of 2014, Old National
increased core deposit intangibles by $5.9 miltiglated to the United acquisition, which is incldde the “Banking” segment. Also during
the third quarter of 2014, Old National increasestomer trust relationship intangibles by $4.9 imnilassociated with the trust business of
United, which is included in the “Banking” segmeDtring the second quarter of 2014, Old Nationatéased core deposit intangibles by
$4.6 million related to the Tower acquisition, wihnis included in the “Banking” segment. Also durithg second quarter of 2014, Old
National increased customer trust relationshipnigifales by $3.8 million associated with the trussibess of Tower, which is included in 1
“Banking” segment. Also during the second quarfe2@i4, Old National increased customer busindassisaship intangibles by $0.3 million
related to the purchase of an insurance book ahbss, which is included in the “Insurance” segm®uiring the fourth quarter of 2013, Old
National increased customer business relationdhyigkl.3 million related to the purchase of an iasge book of business, which is incluc

in the “Insurance” segment. During the third quaa2013, Old National increased core depositigiales by $3.5 million related to the
acquisition of 24 retail bank branches from Banldoferica, which is included in the “Banking” segmdburing the second quarter of 2013,
Old National increased customer business relatipadty $0.1 million related to the purchase ofr@surance book of business, which is
included in the “Insurance” segment. Also during siecond quarter of 2013, Old National decreassier business relationships by $0.1
million related to the sale of an insurance bookusiness, which is included in the “Insurance’nsegt. See Note 25 to the consolidated
financial statements for a description of the Conyp@operating segments.

Old National reviews other intangible assets faggilale impairment whenever events or changes duistances indicate that carrying
amounts may not be recoverable. No impairment asangere recorded in 2014, 2013 or 2012. Total apadiin expense associated with
intangible assets was $9.1 million in 2014, $8.Riom in 2013 and $7.9 million in 2012. Includedérpense for the first quarter of 2013 is
$0.6 million related to the branch sales that omzlim the first quarter.
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Estimated amortization expense for future yeassi®llows:

(dollars in thousand

2015 $10,11¢
2016 8,381
2017 6,28
2018 4,74z
2019 3,491
Thereaftel 5,674
Total $38,69¢

NOTE 10 — LOAN SERVICING RIGHTS

On July 31, 2014, OId National closed on its adtjois of United and assumed loan servicing righiha fair value of $9.0 million. On
November 1, 2014, Old National closed on its adjaisof LSB and assumed loan servicing rights veitfair value of $1.0 million. A
December 31, 2014, loan servicing rights derivedhftoans sold with servicing retained were $9.3iamland were included in Other Assets
in the consolidated balance sheet. Loans servimedtiiers are not reported as assets. The princgdahce of loans serviced for others was
$1.1 billion at December 31, 2014. Approximatel(96f the loans serviced for others were residentiaitgage loans. Custodial escrow
balances maintained in connection with serviceddogere $16.5 million at December 31, 2014.

The following table summarizes the activity relatedoan servicing rights and the related valuatibowance at December 31, 2014:

(dollars in thousand 2014
Balance at January 1 $ —
Additions 10,31(
Amortization (72¢6)
Balance before valuation allowance, Decembe 9,58¢

Valuation allowance —
Balance at January

Additions (50
Balance, December : (50)
Loan servicing rights, n¢ $ 9,53¢

At December 31, 2014, the fair value of serviciights was $9.5 million. Fair value at DecemberZ114 was determined using a discount
rate of 12% and a weighted average prepayment sifek3P% PSA.

NOTE 11 — DEPOSITS

The aggregate amount of time deposits in denoneinaif $250,000 or more was $80.7 million at Decen®i, 2014 and $58.5 million at
December 31, 2013. At December 31, 2014, the s¢tbeédoaturities of total time deposits were as folo

(dollars in thousand

Due in 201& $ 601,24:
Due in 201¢€ 257,08’
Due in 2017 98,14¢
Due in 201¢ 59,87¢
Due in 201¢ 46,82:
Thereaftel 25,84¢

Total $1,089,01!
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NOTE 12 — SHORT-TERM BORROWINGS

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

Repurchase
Federal Funds Agreements
(dollars in thousand Purchased Sweeps Total
2014
Outstanding at ye-end $ 195,18 $ 356,12: $551,30¢
Average amount outstandil 77,51: 327,40 404,91¢
Maximum amount outstanding at any mc-end 195,18t 356,12:
Weighted average interest ra
During yeat 0.22% 0.0 0.0&8%
End of yeal 0.17 0.0t 0.0¢
2013
Outstanding at ye-end $ 115,10¢ $ 347,22 $462,33.
Average amount outstandil 176,03: 341,62( 517,65:
Maximum amount outstanding at any mc-end 466,86 425,19:
Weighted average interest ra
During yeat 0.22% 0.07% 0.12%
End of yeal 0.2C 0.0t 0.0¢

NOTE 13 — FINANCING ACTIVITIES

The following table summarizes Old National andsitbsidiaries’ other borrowings at December 31:

(dollars in thousand 2014 2013
Old National Bancorp:
Senior unsecured bank notes (fixed rate 4.125%)ningt August 202: $175,000 $ —
Junior subordinated debentures (variable rate94 1681.99%) maturing March 2035 to June 2 45,00( 28,00(
ASC 815 fair value hedge and other basis adjust (4,889 (3,262)

Old National Bank:
Securities sold under agreements to repurchased(fixtes 2.47% to 2.50%) maturing January 201@rnaaly

2018 50,00( 50,00(
Federal Home Loan Bank advances (fixed rates 01698676% and variable rates 0.31% to 0.34%) magut
January 2015 to May 20: 649,98 477,85¢
Capital lease obligatio 4,09¢ 4,15
ASC 815 fair value hedge and other basis adjust 90C (363)
Total other borrowing $920,10:  $556,38!
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Contractual maturities of other borrowings at DebenB1, 2014, were as follows:

(dollars in thousand

Due in 201& $200,06:
Due in 201€ 117,37t
Due in 2017 45,90¢
Due in 201¢ 195,51¢
Due in 201¢ 3,301
Thereaftel 361,91!
ASC 815 fair value hedge and other basis adjusth (3,989

Total $920,10:

SENIOR NOTES

In August 2014, Old National issued $175.0 millmfrsenior unsecured notes with a 4.125% interegst Tdhese notes pay interest on
February 18hand August 1%, with payment commencing February 15, 2015. Thesymature on August 15, 2024.

FEDERAL HOME LOAN BANK

FHLB advances had weighted-average rates of 0. "¢ ®4% at December 31, 2014 and 2013, respegctiVeese borrowings are
collateralized by investment securities and regidereal estate loans up to 149% of outstandirig.de

During 2013, Old National terminated $50.0 milliohFHLB advances, resulting in a loss on extingoisht of debt of $1.0 million. OId
National also restructured $33.4 million pertaintogwo FHLB advances in the first quarter of 20dBjch lowered their effective intere
rates from 3.27% and 3.29% to 2.04% and 2.49%ersely.

JUNIOR SUBORDINATED DEBENTURES

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

In 2007, Old National acquired St. Joseph Capitakfll in conjunction with its acquisition of Skoseph Capital Corporation. Old National
guarantees the payment of distributions on the preferred securities issued by St. Joseph Cafitadt 1. St. Joseph Capital Trust Il issued
$5.0 million in preferred securities in March 200%e preferred securities had a cumulative anniséilaution rate of 6.27% until March
2010 and now carry a variable rate of interestaatiat the three-month LIBOR plus 175 basis popagable quarterly and maturing on
March 17, 2035. Proceeds from the issuance of theserities were used to purchase junior suborelihdébentures with the same financial
terms as the securities issued by St. Joseph Ca&pitst Il. Old National, at any time, may rededma funior subordinated debentures at par
and thereby cause a redemption of the trust pesfesecurities.

In 2011, Old National acquired Monroe Bancorp Gapitust | and Monroe Bancorp Statutory Trust IEonjunction with its acquisition of
Monroe Bancorp. Old National guarantees the paymkdistributions on the trust preferred securiteesied by Monroe Bancorp Capital
Trust | and Monroe Bancorp Statutory Trust Il. MomBancorp Capital Trust | issued $3.0 million mefprred securities in July 2006. The
preferred securities carried a fixed rate of irgeod 7.15% until October 7, 2011 and thereaftear@able rate of interest priced at the three-
month LIBOR plus 160 basis points. Proceeds froenighuance of these securities were used to pw¢ai®r subordinated debentures with
the same financial terms as the securities issyéddnroe Bancorp Capital Trust I. Monroe Bancorpt@ory Trust Il issued $5.0 million in
preferred securities in March 2007. The preferestiisties carried a fixed rate of interest of 6.528til June 15, 2012 and thereafter a
variable rate of interest priced at the three-manBOR plus 160 basis points. Proceeds from theasse of these securities were used to
purchase junior subordinated debentures with theedmancial terms as the securities issued by B®Bancorp Statutory Trust 1. Old
National, at any time, may redeem the junior suibated debentures at par and thereby cause a réidaropthe trust preferred securities
whole or in part.
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In 2012, Old National acquired Home Federal StayuToust | in conjunction with its acquisition afidiana Community Bancorp. Old
National guarantees the payment of distributionghertrust preferred securities issued by Home ieé&atutory Trust I. Home Fede
Statutory Trust | issued $15.0 million in preferssturities in September 2006. The preferred seesidarry a variable rate of interest priced
at the three-month LIBOR plus 165 basis pointscBeds from the issuance of these securities wexktogpurchase junior subordinated
debentures with the same financial terms as tharies issued by Home Federal Statutory Trustid. Rational, at any time, may redeem the
junior subordinated debentures at par and therabgeca redemption of the trust preferred secuiitiggole or in part

On April 25, 2014, Old National acquired Tower Qapirust 2 and Tower Capital Trust 3 in conjunetigith its acquisition of Tower
Financial Corporation. Old National guaranteesgégment of distributions on the trust preferrecusigies issued by Tower Capital Trust 2
and Tower Capital Trust 3. Tower Capital Trustguid $8.0 million in preferred securities in Decem2005. The preferred securities car
variable rate of interest priced at the three-mdatBOR plus 134 basis points. Proceeds from thesisse of these securities were used to
purchase junior subordinated debentures with theedmancial terms as the securities issued by T@vegital Trust 2. Tower Capital Trust 3
issued $9.0 million in preferred securities in Daber 2006. The preferred securities carry a vagiadte of interest priced at the three-month
LIBOR plus 169 basis points. Proceeds from theaissa of these securities were used to purchaserjsunibordinated debentures with the
same financial terms as the securities issued el €apital Trust 3. Old National, at any time, nmegieem the junior subordinated
debentures at par and thereby cause a redempttbe tiust preferred securities in whole or in part

CAPITAL LEASE OBLIGATION

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

At December 31, 2014, the future minimum lease paysmunder the capital lease were as follows:

(dollars in thousand

2015 $ 41C
2016 41(
2017 41C
2018 41(
2019 42¢
Thereaftel 8,83¢

Total minimum lease paymer 10,90¢
Less amounts representing intel 6,80¢

Present value of net minimum lease paym $ 4,09¢
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NOTE 14 — INCOME TAXES

Following is a summary of the major items compugsihe differences in taxes from continuing operstioomputed at the federal statutory

rate and as recorded in the consolidated stateofiégmtome for the years ended December 31:

(dollars in thousand 2014 2013 2012
Provision at statutory rate of 35% $ 49,68t¢ $ 49,88 $ 44,72¢
Tax-exempt income
Tax-exempt interes (112,460 (20,125 (8,590
Section 291/265 interest disallowar 93 107 147
Bank owned life insurance incor (2,429 (2,609 (2,25%)
Tax-exempt incom (13,790 (12,627 (10,707
Reserve for unrecognized tax bene (1,07¢) (381) (292
State income taxe 2,67¢ 3,38¢ 3,40¢
State statutory rate chan 904 1,25 —
Other, ne (109 81 (1,037
Income tax expens $ 38,29; $ 41,59: $ 36,11(
Effective tax rate 27.(% 29.2% 28.2%

The effective tax rate decreased in 2014 as atreShigher tax-exempt income in relation to pre-@ok income as compared to prior years,
as well as lower state taxes due to reduced stgttates. The effective tax rate increased from22012013 as a result of increases in pre-tax
income. In 2014, there was income tax expense &f ®lion related to a statutory rate change dutime first quarter. In 2013, there was

income tax expense of $1.3 million related to ¢ustety rate change during the second quarter.

The provision for income taxes consisted of thiofeing components for the years ended December 31:

(dollars in thousand 2014 2013 2012
Income taxes currently payab
Federa $ 8,97« $13,90: $21,01¢
State 581 (51) 1,97¢
Deferred income taxes related
Federa 27,20" 22,98 11,05
State 1,53¢ 4,76 2,06¢
Deferred income tax expen 28,74 27,74 13,12(
Provision for income taxe $38,29° $41,59° $36,11(
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Significant components of net deferred tax asdietsilities) were as follows at December 31:

(dollars in thousand 2014 2013
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 16,34¢ $ 16,89:
Benefit plan accrual 16,68: 15,33
AMT credit 19,80¢ 21,26¢
Unrealized losses on benefit ple 5,64¢ 4,011
Net operating loss carryforwar 3,25¢ 3,76:
Premises and equipme 20,13¢ 24,22
Federal tax credit 1,63 422
Other-thar-temporar-impairment 3,57: 4,93¢
Acquired loans 49,35( 51,54¢
Lease exit obligatiol 1,745 2,65¢
Unrealized losses on availa-for-sale investment securiti 1,81¢ 13,27¢
Unrealized losses on h+to-maturity investment securitit 8,12( 8,561
Unrealized losses on hedc 3,63¢ 11€
Other, ne 6,324 5,40¢
Total deferred tax asse 158,08: 172,41:
Deferred Tax Liabilities
Accretion on investment securiti (449) (43¢)
Lease receivable, n — (395)
Other real estate own (17¢) (707
Purchase accountir (15,117 (7,35%)
FDIC indemnification asse (6,909 (27,939
Loan servicing right (3,559 —
Other, ne (2,530 (2,029
Total deferred tax liabilitie (28,736) (38,85%)
Net deferred tax asse $129,34° $133,55¢

The net deferred tax assets are included with atbsgts on the balance sheet. No valuation alleewaas recorded at December 31, 2014 or
2013 because, based on current expectations, Qidrshbelieves it will generate sufficient inconmefuture years to realize deferred tax
assets. Old National has federal net operatingdasyforwards at December 31, 2014 and 2013 df B4llion and $6.6 million, respectivel
This federal net operating loss was acquired frioenatcquisition of IBT in 2012. If not used, thedeal net operating loss carryforwards will
begin to expire in 2032. Old National has alter&thinimum tax credit carryforwards at DecemberZ114 and 2013 of $19.8 million and
$21.3 million, respectively. The alternative minimtax credit carryforward does not expire. Old Niaél has federal tax credit carryforwa
of $1.6 million and $0.4 million for the years edd@ecember 31, 2014 and 2013, respectively. Ther&dax credits consist mainly of new
market tax credits and low income housing crediiéd, tif not used, will begin to expire in 2030. Mldtional has state net operating loss
carryforwards totaling $53.5 million and $32.3 noitl at December 31, 2014 and 2013, respectivelyotfused, the state net operating loss
carryforwards will begin to expire in 2022.

Unrecognized Tax Benefits

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

(dollars in thousand 2014 2013 2012

Balance at January 1 $3,847  $3,95:  $4,14t
Additions based on tax positions related to theaniryeal 37 34 2
Reductions due to statute of limitations expir (3,807) (140 (199
Balance at December ! $ 77 $3,84 $3,95:

Approximately $80 thousand of unrecognized tax beneet of interest, if recognized, would favolsabffect the effective income tax rate in
future periods.

The Company reversed $3.8 million in 2014 relatedrtcertain tax positions accounted for under FASE 740-10 (FASB Interpretation
No. 48,Accounting for Uncertainty in Income TaXeJ he positive $3.8 million income tax reversdates to the 2010 statute of limitations
expiring. The statute of limitations expired in théd quarter of 2014. As a result, the Comparmversed a total of $3.8 million from its
unrecognized tax benefit liability.

It is our policy to recognize interest and penaltecrued relative to unrecognized tax benefiteéir respective federal or state income tax
accounts. We recorded interest and penalties imtttane statement for the years ended Decemb&034, 2013 and 2012 of $(1.1) million,
$(0.2) million and $(0.1) million, respectively. @lmount accrued for interest and penalties imét@nce sheet at December 31, 2014 and
2013 was $10 thousand and $1.1 million, respegtivel

Old National and its subsidiaries file a consokdbt.S. federal income tax return, as well asdilarious state returns. The 2011 through
2014 tax years are open and subject to examindtidrebruary 2014, the Company was notified thairtt011 federal tax return was under
examination. This examination was still in procas®ecember 31, 2014. The Company believes thattthereturn was filed based on
applicable statutes, regulations and case lawfatiat the time.

In the third quarter of 2013, we reversed $0.4iomill including interest of $0.2 million not includién the table above, related to uncertain tax
positions accounted for under FASB ASC 740-10 (FASBrpretation No. 48\ccounting for Uncertainty in Income TaXe8ASC Topic
740-10"). The positive $0.4 million income tax res& relates to the 2009 statute of limitationsieng. The statute of limitations expired in
the third quarter of 2013. As a result, we reveiséaotal of $0.4 million from its unrecognized taenefit liability which includes $0.2 million

of interest.

In the third quarter of 2012, we reversed $0.3iamill including interest of $0.1 million not includén the table above, related to uncertain tax
positions accounted for under ASC Topic 740-10. pbsitive $0.3 million income tax reversal relat@she 2008 statute of limitations
expiring. The statute of limitations expired in théd quarter of 2012. As a result, we reverséota of $0.3 million from its unrecognized

tax benefit liability which includes $0.1 milliorf mterest.

NOTE 15 - EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryinked benefit plan (the “Retirement Plan”) that flmzen as of December 31, 2005.
Retirement benefits are based on years of sermide@ampensation during the highest paid five yehemmployment. The freezing of the plan
provides that future salary increases will not besidered. Old National’s policy is to contributdemst the minimum funding requirement
determined by the plan’s actuary.

Old National also maintains an unfunded pensiotoration plan (the “Restoration Plan”) which prozédbenefits for eligible employees that
are in excess of the limits under Section 415 efithiernal Revenue Code of 1986, as amended, pipt o the Retirement Plan. The
Restoration Plan is designed to comply with theimegnents of ERISA. The entire cost of the planiclvtwas also frozen as of December 31,
2005, is supported by contributions from the Conypan
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Old National uses a December 31 measurement daits fiefined benefit pension plans. The followtagle presents the combined activity
our defined benefit plans:

EMPLOYEE BENEFIT PLANS

(dollars in thousand 2014 2013
Change in Projected Benefit Obligatior
Balance at January $41,32: $48,72¢
Interest cos 1,754 1,74(
Benefits paic (93]) (942)
Actuarial loss (gain 6,287 (3,789
Settlemen (1,985 (4,422

Projected Benefit Obligation at December 46,44¢ 41,32.
Change in Plan Asset:
Fair value at January 37,91¢ 37,55(
Actual return on plan asse 2,26( 5,32(
Employer contribution 43¢ 41(
Benefits paic (93]) (942)
Settlemen (1,98%) (4,427)

Fair value of Plan Assets at Decembe 37,69: 37,91¢
Funded status at December 3 (8,757%) (3,40%)
Amounts recognized in the statement of financialifpan at December 3:

Accrued benefit liability $(8,759  $(3,40%
Net amount recognize $(8,759  $(3,409
Amounts recognized in accumulated other comprekienscome at December

Net actuarial los $14,86: $10,53(
Total $14,86: $10,53(

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

The accumulated benefit obligation and the progtbnefit obligation were equivalent for the defireenefit pension plans and were $46.4
million and $41.3 million at December 31, 2014 &0d.3, respectively.
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The net periodic benefit cost and its component®\as follows for the years ended December 31.:

(dollars in thousand 2014 2013 2012

Net Periodic Benefit Cosi

Interest cos $1,75¢ $ 1,74( $1,971

Expected return on plan ass (2,239 (2,202 (2,34%)

Recognized actuarial lo: 1,31¢ 2,31¢ 4,027
Net periodic benefit co: $ 831 $ 1,85¢ $ 3,65:

Settlement cos 617 1,11¢ 1,17(
Total net periodic benefit co $ 1,44t $ 2,974 $ 4,82:

Other Changes in Plan Assets anBenefit Obligations Recognized ir
Other Comprehensive Income

Net actuarial (gain)/los $ 6,26¢ $ (6,90)) $ 1,90:
Amortization of net actuarial lo¢ (1,316 (2,319 (4,027
Settlement cos (617) (1,119 (1,270
Total recognized in other comprehensive ince $ 4,33¢ $(10,33) $(3,29¢)
Total recognized in net periodic benefit cost andther comprehensive
income $ 5,781 $ (7,369 $ 1,52¢

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

2014 2013 2012
Benefit obligations
Discount rate at the end of the per 4.0(% 4.7% 4.0(%
Net periodic benefit cos
Discount rate at the beginning of the pet 4.7% 4.0(% 4.55%
Expected return on plan ass 7.5C 7.5C 7.5C
Rate of compensation incree N/A N/A N/A

The expected long-term rate of return for eachtadass was developed by combining a long-ternatich component, the risk-free real rate
of return and the associated risk premium. A weidtgverage rate was developed based on thoseloaéealand the target asset allocatio
the plan. The discount rate used reflects the dgfddature cash flow based on Old National’s fugdialuation assumptions and participant
data as of the beginning of the plan year. The etepfuture cash flow is discounted by the PrinicRension Discount yield curve as of
December 31, 2014.

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

Expected 2014 Targe
Long-Term
Asset Categor Rate of Return Allocation 2014 2013 2012
Equity securities 9.00%— 9.5(% 40-70% 61% 64% 61%
Debt securitie: 4.00%-— 5.85% 30-60% 38 35 38
Cash equivalent — 0-15% 1 1 1
Total 1=OC% 10C% 1=OC%

Our overall investment strategy is to achieve a ofiapproximately 40% to 70% of equity securitig8% to 60% of debt securities and 0%
15% of cash equivalents. Fixed income securitiescash equivalents must meet minimum rating statsd&xposure to any particular
company or industry is also limited. The investmauiicy is reviewed annually. There was no Old Biadil stock in the plan as of
December 31, 2014, 2013 or 2012.
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The fair value of our plan assets are determinsédan observable Level 1 or 2 pricing inputs,udilg quoted prices for similar assets in
active or non-active markets. The holdings of tlaen@mre comprised of pooled separate accountspef@eone mutual fund in the Fixed
Income category. As of December 31, 2014, thevigline of plan assets, by asset category, is asnsil

Fair Value Measurements at December 31, 2014 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equity $15,87" $ — $ 15,87: $ —
International Equity 7,10: — 7,10: —
Shor-Term Fixed Incom 46¢ — 46€ —
Fixed Income 14,24 14,24 — —
Total Plan Asset $37,69: $ 14,24¢ $ 23,44¢ $ —

As of December 31, 2013, the fair value of plaretssdy asset category, was as follows:

Fair Value Measurements at December 31, 2013 Usil

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

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

As of December 31, 2014, expected future benejitmats related to Old National's defined benefina were as follows:

(dollars in thousand

2015 $ 9,83(
2016 4,39(
2017 5,06(
2018 3,06(
2019 3,76(
Years 202(- 2024 14,33(

Old National expects to contribute cash of $0.7ionlto the pension plans in 2015.

On September 15, 2012, Old National assumed Indsam&k and Truss Pentegra Defined Benefit Plan for Financial tngitns. This define:
benefit pension plan has been frozen since Ap20D8. The trustees of the Financial Institutiomsiffment Fund administer the Pentegra
Plan, employer identification number 13-5645888 plash number 333. The Pentegra Plan operates adtisermployer plan for accounting
purposes and as a multiple-employer plan undeEthployee Retirement Income Security Act of 1974 #medinternal Revenue Code.
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During the second quarter of 2013, Old Nationahdiew from the plan, contributing $14.0 milliondatisfy the final termination liability.
Funding the termination liability had no impactearnings as it was considered in the fair valumdiana Bank and Trust’s purchase
accounting entries.

EMPLOYEE STOCK OWNERSHIP PLAN

The Employee Stock Ownership and Savings Plan (4@h& “401(k) Plan”) permits employees to partatgthe first month following one
month of service. Effective as of April 1, 2010, suespended safe harbor matching contributionset@d @i (k) Plan. However, we may make
discretionary matching contributions to the 40IRlgn. For 2014, 2013 and 2012, we matched 50% pfame compensation deferral
contributions, up to 6% of compensation. In additio matching contributions, Old National may cdnite to the 401(k) Plan an amount
designated as a profit sharing contribution infdren of Old National stock or cash. Our Board ofdators designated no discretionary profit
sharing contributions in 2014, 2013 or 2012. Alhtributions vest immediately and plan participanesy elect to redirect funds among any of
the investment options provided under the 401 (&hpDuring the years ended December 31, 2014, 20d2012, the number of Old
National shares allocated to the 401(k) plan we2endillion, 1.3 million and 1.4 million, respectilye All shares owned through the 401

plan are included in the calculation of weighte@age shares outstanding for purposes of calcgldilated and basic earnings per share.
Contribution expense under the 401(k) plan was $dlion in 2014, $3.8 million in 2013 and $3.4 fidh in 2012.

NOTE 16 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

Our Amended and Restated 2008 Incentive CompensBtan (the “ICP”), which was shareholder-approyeimits the grant of share-based
awards to its employees. At December 31, 2014ntllbn shares were available for issuance. Sir@E0?2the granting of awards to key
employees is typically in the form of restrictedckt. We believe that such awards better alignnberésts of our employees with those of our
shareholders. Total compensation cost that has deeged against income for the ICPs was $4.2amilln 2014, $4.0 million in 2013 and
$3.3 million in 2012. The total income tax benefds $1.6 million in 2014, $1.6 million in 2013 add.3 million in 2012.

Restricted Stock Awart

Restricted stock awards require certain servicedbas performance requirements and commonly hasengeperiods of 3 to 5 years.
Compensation expense is recognized on a straighblsis over the vesting period. Shares are dubjeertain restrictions and risk of
forfeiture by the participants.

A summary of changes in our nonvested shares éoyehr follows:

Weighted Average

Number Grant-Date
(shares in thousanc Outstanding Fair Value
Nonvested balance at January 1, 2 172 $ 12.4¢
Granted during the ye: 19¢€ 14.1¢
Vested during the ye: (90 12.1:
Forfeited during the ye: (2 13.9¢
Nonvested balance at December 31, 2 27€ $ 13.7¢

As of December 31, 2014, there was $2.5 milliototdl unrecognized compensation cost related toested shares granted under the ICP.
The cost is expected to be recognized over a waliighterage period of 2.1 years. The total fair ¢afithe shares vested during the years
ended December 31, 2014, 2013 and 2012 was $1i8mi1.4 million and $1.9 million, respectivelypcluded in 2012 is the reversal of
$0.4 million of expense associated with certairfgrerance based restricted stock grants.
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In connection with the acquisition of IBT on Septen 15, 2012, 15,000 unvested IBT restricted stoelirds were converted to 29,000
unvested Old National restricted stock awards. &hmestricted stock awards vested December 31, @pda2 the retirement of the participant
with the remaining expense of $23,000 accelerattedthe fourth quarter.

Restricted Stock Uni

Restricted stock units require certain performamecgiirements and have vesting periods of 3 yeamsigénsation expense is recognized on a
straight-line basis over the vesting period. Sharessubject to certain restrictions and risk ofeiture by the participants.

A summary of changes in our nonvested shares goyehr follows:

Weighted Average

Number Grant-Date
(shares in thousanc Outstanding Fair Value
Nonvested balance at January 1, 2 711 $ 11.8i
Granted during the ye: 26C 12.4¢
Vested during the ye: (1749 12.21
Forfeited during the ye: — —
Reinvested dividend equivaler 22 12.2¢
Nonvested balance at December 31, 2 81¢ $ 12.0Z

As of December 31, 2014, there was $2.9 milliototdl unrecognized compensation cost related toested shares granted under the ICP.
The cost is expected to be recognized over a walighterage period of 1.7 years. Included in 2014ristadecrease to expense of $0.3 mi
related to our future vesting expectations of ¢en@rformance based restricted stock grants. tlezlun 2013 is a net decrease to expense of
$0.2 million related to our future vesting expeictas of certain performance based restricted sgoakts. Included in 2012 is a net increase to
expense of $0.2 million related to our future vegxpectations of certain performance based cestrstock grants.

Stock Options

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

Old National has not granted stock options sind@@26lowever, in connection with the acquisitionifofver Financial Corporation on
April 25, 2014, 22 thousand options for shares@#@r Financial Corporation were converted to 37usamd options for shares of Old
National Bancorp stock. In connection with the asigion of United Bancorp, Inc. on July 31, 20143 @illion options for shares of Unite
Bancorp, Inc. were converted to 0.2 million optidoisshares of Old National Bancorp stock. In carioe with the acquisition of IBT on
September 15, 2012, 0.2 million options for shafd8T stock were converted to 0.3 million optidias shares of Old National stock. Old
National recorded no incremental expense assoowitadhe conversion of these optiol
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A summary of the activity in the stock option pfan 2014 follows:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
(shares in thousanc Shares Price Term in Years (in thousands
Outstanding, January 1 1,344 $ 16.9¢
Grantec — —
Acquired 431 14.8¢
Exercisec (10%) 10.15
Forfeited/expirec (20¢) 20.61
Outstanding, December : 1,462 $ 16.3( 2.67 $ 2,509.
Options exercisable at end of yt 1,46 $ 16.3( 2.67 $ 2,506.
Information related to the stock option plan durgagh year follows:
(dollars in thousand 2014 2013 2012
Intrinsic value of options exercised $ 432 $ 28z $25€
Cash received from option exercit 1,00z 1,15¢ 71€
Tax benefit realized from option exercis 97 45 72

As of December 31, 2014, all options were fullyteésand all compensation costs had been expensed.

Stock Appreciation Rights

Old National has never granted stock appreciaiigins. However, in connection with the acquisitafrinited Bancorp, Inc. on July 31,
2014, 0.2 million stock appreciation rights for sdsof United Bancorp, Inc. were converted to OitHon stock appreciation rights for shares
of Old National Bancorp stock. Old National recatd® incremental expense associated with the ceioreof these stock appreciation
rights.

NOTE 17 — OUTSIDE DIRECTOR STOCK COMPENSATION PROGRAM

Old National maintains a director stock compensagicogram covering all outside directors. Compeasahares are earned semi-annually.
A maximum of 165,375 shares of common stock islakibs for issuance under this program. As of Decan®i, 2014, Old National had
issued 118,678 shares under this program.

NOTE 18 — SHAREHOLDERS' EQUITY
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Old National has a dividend reinvestment and smaikchase plan under which common shares issuedmaither repurchased shares or
authorized and previously unissued shares. A naw ptcame effective on August 16, 2012, with tatahorized and unissued common
shares reserved for issuance of 3.3 million. Noeshwere issued related to these plans in 20148 @02012. As of December 31, 2014,
3.3 million authorized and unissued common shaere weserved for issuance under these plans.

EMPLOYEE STOCK PURCHASE PLAN

Old National has an employee stock purchase plderumhich eligible employees can purchase commareshat a price not less than 959
the fair market value of the common shares on thehase date. The amount of common shares purchasedt exceed ten percent of the
employee’s compensation. The maximum number ofeshdnat may be purchased under this plan is 50G8&&s. In 2014, 24,000 shares
were issued related to this plan with proceedppfa@ximately $326,000. In 2013, 22,000 shares vugstged related to this plan with proceeds
of approximately $290,000.
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NOTE 19 — FAIR VALUE

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

» Level 1 — Quoted prices (unadjusted) for ideadtassets or liabilities in active markets that éintity has the ability to access as of
the measurement da

» Level 2 — Significant other observable inputsen than Level 1 prices such as quoted pricesifollar assets or liabilities; quoted
prices in markets that are not active; or otheuigphat are observable or can be corroboratedbgreable market dat

* Level 3 — Significant unobservable inputs tiedlect a company’s own assumptions about the assons that market participants
would use in pricing an asset or liabili

Old National used the following methods and siguaifit assumptions to estimate the fair value of égmh of financial instrument:

Investment securitiesThe fair values for investment securities areedained by quoted market prices, if available (LeiyeFor
securities where quoted prices are not availabley&lues are calculated based on market pricesyfar securities (Level 2). For
securities where quoted prices or market pricesmilar securities are not available, fair values @alculated using discounted cash
flows or other market indicators (Level 3). Discteohcash flows are calculated using swap and LIBOfRes plus spreads that adjust
for loss severities, volatility, credit risk andtmmality. During times when trading is more liqulastoker quotes are used (if available) to
validate the model. Rating agency and industryaiesereports as well as defaults and deferralsidiwidual securities are reviewed
incorporated into the calculations.

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

Derivative financial instrumentsThe fair values of derivative financial instrunteare based on derivative valuation models using
market data inputs as of the valuation date (L&yel
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Assets and liabilities measured at fair value oecairring basis, including financial assets anbliliizes for which we have elected the fair

value option, are summarized below:

(dollars in thousand

Financial Assets

Trading securitie

Investment securities availa-for-sale:
U.S. Treasun
U.S. Governmel-sponsored entities and agenc
Mortgage-backed securitie— Agency
States and political subdivisio
Pooled trust preferred securiti
Other securitie

Residential loans held for s¢

Derivative asset

Financial Liabilities

Derivative liabilities

(dollars in thousand

Financial Assets

Trading securitie

Investment securities availa-for-sale:
U.S. Treasun
U.S. Governmel-sponsored entities and agenc
Mortgage-backed securitie— Agency
Mortgage-backed securitie— Non-agency
States and political subdivisio
Pooled trust preferred securiti
Other securitie

Residential loans held for se

Derivative asset

Financial Liabilities

Derivative liabilities

Carrying
Value

$ 3,881

15,16¢
685,95:
1,241,66.
314,54
6,607
393,74!
15,56:
18,57

23,86¢

Carrying
Value

$  3,56¢

13,11
435,58t
1,289,25
17,41:
268,79!
8,03
339,99t
7,70%
22,08’

19,72
131

Fair Value Measurements at December 31, 2014 Usii

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3)
$ 3,881 $ — $ —
15,16¢ — —
— 685,95! —
— 1,241,66: —
— 314,21¢ 32t
— — 6,607
31,64¢ 362,09° —
— 15,56: —
— 18,57: —
— 23,86¢ —

Fair Value Measurements at December 31, 2013 Usil

Quoted Prices in Significant Significant
Active Markets for Other Unobservable
Observable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3)
$ 3,56¢ $ — $ —
13,11 — —
— 435,58t —
— 1,289,25: —
— 17,41 —
— 268,12t 66¢
— — 8,037
31,25‘ 308,74‘ e
— 7,70¢ —
— 22,087 —
— 19,72 —
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The table below presents a reconciliation of adkeés measured at fair value on a recurring basig sggnificant unobservable inputs (Level
3) for the year ended December 31, 2014:

Fair Value Measurements using
Significant Unobservable Inputs

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

(dollars in thousand for-Sale Subdivisions
Beginning balance, January 1, 2014 $ 8,031 $ 66<
Accretion/(amortization) of discount or premi 18 2
Sales/payments receiv (1,119 (12
Matured securitie — (335

Increase/(decrease) in fair value of secur (330 —
Ending balance, December 31, 2( $ 6,607 $ 32t

Included in the income statement is $20 thousandaofme included in interest income from the agoreof discounts on securities. The
decrease in fair value is reflected in the balasfeet as a decrease in the fair value of investsenirities available-for sale, a decrease in
accumulated other comprehensive income, whichcisidied in shareholders’ equity, and an increasghinr assets related to the tax impact.

The table below presents a reconciliation of adkeés measured at fair value on a recurring basig sggnificant unobservable inputs (Level
3) for the year ended December 31, 2013:

Fair Value Measurements using
Significant Unobservable Inputs

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

(dollars in thousand for-Sale Subdivisions
Beginning balance, January 1, 2013 $ 9,35¢ $ 984
Accretion/(amortization) of discount or premi 17 5

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

Credit loss writ-downs (1,000 —

Increase/(decrease) in fair value of secur 2,59( —
Ending balance, December 31, 2( $ 8,03 $ 66¢

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

and a decrease in other assets related to thefzact.
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The tables below provide quantitative informatidroat significant unobservable inputs used in falue measurements within Level 3 of the
fair value hierarchy:

Quantitative Information about Level 3 Fair Valuedsurement

Fair Value a Valuation Unobservable Range (Weighted
(dollars in thousand Dec. 31, 201 Technique: Input Average)
Pooled trust preferred securities $ 6,607 Discounted cash flo Constant prepayment rate 0.00%
Additional asset defaults (I 4.4%-11.2% (8.2%
Expected asset recoveries 0.7%—7.0% (1.8%),
State and political subdivision securit 32t Discounted cash flo No unobservable inpu N/A

llliquid local municipality issuanc
Old National owns 1009
Carried at pa

(&) Assuming no prepayment

(b) Each currently performing pool asset is assigmeefault probability based on the banking emvitent, which is adjusted for specific
issuer evaluation, of 0%, 50% or 10C

(c) Each currently defaulted pool asset is assigned@very probability based on specific issuer evanaof 0%, 25% or 100¥%

Quantitative Information about Level 3 Fair Valueaddurement

Fair Value a Valuation Unobservable Range (Weighte

(dollars in thousand Dec. 31, 201 Technigues Input Average)
Pooled trust preferred securities $ 8,037 Discounted cash floo Constant prepayment rate 0.00%

Additional asset defaults (I 1.9%-9.6% (4.5%

Expected asset recoveries 1.7%-9.6% (3.2%
State and political subdivision securit 66S Discounted cash floo No unobservable inpu N/A

Illiquid local municipality

issuance

Old National owns 100¢
Carried at pa

(&) Assuming no prepayment

(b) Each currently performing pool asset is assigameefault probability based on the banking emvirent, which is adjusted for specific
issuer evaluation, of 0%, 50% or 10C

(c) Each currently defaulted pool asset is assigned@very probability based on specific issuer evanaof 0%, 25% or 100¥%

The significant unobservable inputs used in thevialue measurement for pooled trust preferredriéézsiare prepayment rates, assumed
additional pool asset defaults and expected ratuperforming status of defaulted pool assets. iBggmt changes in any of the inputs in
isolation would result in a significant changetlie fair value measurement. The three pooled tmes¢ped securities Old National owned at
December 31, 2014 were subordinate note classeretitaon an ongoing cash flow stream to suppaeirthalues. The senior note classes
receive the benefit of prepayments to the detrinoéstubordinate note classes since the ongoingestteash flow stream is reduced by the
early redemption. Generally, a change in prepaymatas or additional pool asset defaults has amdtihat is directionally opposite from a
change in the expected recovery of a defaulted aemit.
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Assets measured at fair value on a non-recurrisislzae summarized below:

Fair Value Measurements at December 31, 2014 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $ 6,81¢ $ — $ — $ 6,81¢
Commercial real estate loa 13,01: — — 13,01:
Foreclosed Asset
Commercial real esta 6,14¢ — — 6,14¢
Residentia 254 — — 254

Impaired commercial and commercial real estateddhat are deemed collateral dependent are vaksetiion the fair value of the
underlying collateral. These estimates are basademost recently available appraisals with ceréajustments made based on the type of
property, age of appraisal, current status of tiopgrty and other related factors to estimate thieeat value of the collateral. These impaired
commercial and commercial real estate loans hatheipal amount of $30.0 million, with a valuatialowance of $10.2 million at
December 31, 2014. Old National recorded $5.4 omlbf provision expense associated with these loa2814.

Other real estate owned and other repossessediyrapmeasured at fair value less costs to selllad a net carrying amount of $6.4 milll
at December 31, 2014. The estimates of fair vatadased on the most recently available appraigéiscertain adjustments made based on

the type of property, age of appraisal, currertustaf the property and other related factors tonede the current value of the collateral.
There were write-downs of other real estate owrfek2® million in 2014.

Fair Value Measurements at December 31, 2013 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Collateral Dependent Impaired Loans
Commercial loan $ 9,22¢ $ — $ — $ 9,22¢
Commercial real estate loa 7,851 — — 7,851
Foreclosed Asset
Commercial real esta 9,06¢ — — 9,06¢
Residentia 28¢ — — 28¢

As of December 31, 2013, impaired commercial amdroercial real estate loans had a principal amob$i26.4 million, with a valuation
allowance of $8.3 million at December 31, 2013. Qational recorded $6.9 million of provision experassociated with these loans in 2013.

Other real estate owned and other repossessediyrapmeasured at fair value less costs to selllad a net carrying amount of $9.4 milll
at December 31, 2013. There were write-downs dfratbal estate owned of $3.5 million in 2013.
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The tables below provide quantitative informatidroat significant unobservable inputs used in falue measurements within Level 3 of the

fair value hierarchy:

Quantitative Information about Level 3 Fair Valuedsurement

Fair Value at Valuation Unobservable Range (Weighted
(dollars in thousand Dec. 31, 201« Technigues Input Average)
Collateral Dependent Impaired Loans
Commercial loans $ 6,81¢ Fair value of Discount for type of property, age of 0% - 94% (24%)
collateral appraisal and current stal
Commercial real estate loans 13,01: Fair value of Discount for type of property, age of 0% - 50% (29%)
collateral appraisal and current stai
Foreclosed Assets
Commercial real estate 6,14¢ Fair value of Discount for type of property, age of 2% - 93% (30%)
collateral appraisal and current stai
Residential 254  Fair value of Discount for type of property, age of 8% - 81% (45%)
collateral appraisal and current stal
Quantitative Information about Level 3 Fair Valuedsurement
Fair Value a Valuation Unobservable Range (Weighte
(dollars in thousand Dec. 31, 201 Technigues Input Average)
Collateral Dependent Impaired Loans
Commercial loans $ 9,22¢  Fair value of Discount for type of property, age of 0% - 75% (24%)
collateral appraisal and current stal
Commercial real estate loans 7,851 Fair value of Discount for type of property, age of  10% -54% (30%
collateral appraisal and current stai
Foreclosed Asset
Commercial real estate 9,06¢ Fair value of Discount for type of property, age of  10% -40% (25%
collateral appraisal and current stai
Residential 28%  Fair value of Discount for type of property, age of  10% -45% (25%
collateral appraisal and current stal

Collateral dependent loans, other real estate ownddther repossessed property are valued bashé omost recently available appraisals
with certain adjustments made based on the typeogferty, age of appraisal, current status of topgrty and other related factors to estir
the current value of the collateral. These applae discounted depending on the type of proertythe type of appraisal (market value
liquidation value).

Financial instruments recorded using fair value opibn

Under FASB ASC 825-10, we may elect to report niosincial instruments and certain other items &tfalue on an instrument-by
instrument basis with changes in fair value rembittenet income. After the initial adoption, theetion is made at the acquisition of an
eligible financial asset, financial liability orfn commitment or when certain specified reconsiti@maevents occur. The fair value election
may not be revoked once an election is made.
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We have elected the fair value option for loansitiel sale. For these loans, interest income isrdd in the consolidated statements of
income based on the contractual amount of intémesime earned on the financial assets (excepthatyate on nonaccrual status). None of
these loans are 90 days or more past due, nongreranonaccrual status. Included in the incomestant is $381 thousand and $365
thousand of interest income for loans held for $amiehe years ended December 31, 2014 and 2048ecévely.

Residential loans held for sale

Old National has elected the fair value optionrfewly originated conforming fixed-rate and adjusatate first mortgage loans held for sale.
These loans are intended for sale and are heddgbedliiivative instruments. Old National has elec¢tedfair value option to mitigate
accounting mismatches in cases where hedge acogusttomplex and to achieve operational simplifaza The fair value option was not
elected for loans held for investment.

As of December 31, 2014, the difference betweerafiggegate fair value and the aggregate remainingipal balance for loans for which
the fair value option has been elected is as falow

Aggregate Contractual
(dollars in thousand Fair Value Difference Principal
Residential loans held for sale $ 15,56: $ 37t $ 15,18

Accrued interest at period end is included in #ievalue of the instruments.

The following table presents the amount of gairg lasses from fair value changes included in inctyefere income taxes for financial as
carried at fair value for the year ended DecemhefB14:

Changes in Fair Value for the Year ended Decemberl32014, for Items
Measured at Fair Value Pursuant to Election of the~air Value Option

Total Changes
in Fair Values

Other Included in
Gains anc Interest Interest Current Period

(dollars in thousand (Losses, Income (Expense Earnings
Residential loans held for sale $ 247 $ — $ — $ 247

As of December 31, 2013, the difference betweeratiggegate fair value and the aggregate remainingipal balance for loans for which
the fair value option has been elected was asvistio

Aggregate Contractual
(dollars in thousand Fair Value Difference Principal
Residential loans held for sale $ 7,70% $ 12¢ $ 7,57

The following table presents the amount of gairg lasses from fair value changes included in inctvefere income taxes for financial as
carried at fair value for the year ended Decemtie2B813:

Changes in Fair Value for the Year ended Decemberl32013, for Items
Measured at Fair Value Pursuant to Election of thd=air Value Option

Total Changes

in Fair Values
Other Included in
Gains anc Interest Interest Current Period
(dollars in thousand (Losses) Income (Expense Earnings
Residential loans held for sale $ (229 $ — $ 2 $ (226)
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The carrying amounts and estimated fair valuesnaficial instruments, not previously presentedia hote, at December 31, 2014 and 2013,
respectively, are as follows:

Fair Value Measurements at December 31, 2014 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Financial Assets
Cash, due from banks, federal funds sold and money
market investment $ 239,96: $ 239,96! $ — $ —
Investment securities heto-maturity:
U.S. Governmelr-sponsored entities and agenc 167,20° — 173,48t —
Mortgagebacked securitie— Agency 23,64¢ — 24,57 —
State and political subdivisiol 653,19¢ — 705,87" —
Federal Home Loan Bank sto 41,33 — 41,33¢ —
Loans held for sale (: 197,92¢ — 197,92¢ —
Loans, net (including covered loan
Commercia 1,626,09 — — 1,646,14.
Commercial real esta 1,734,55 — — 1,744,12
Residential real esta 1,537,44 — — 1,615,58:
Consumer cred 1,372,24 — — 1,380,83!
FDIC indemnification ass¢ 20,60t — — 11,35¢
Accrued interest receivab 60,96¢ 29 21,63 39,30¢
Loan servicing right 9,53¢ — 9,53¢ —
Financial Liabilities
Deposits:
Noninteres-bearing demand depos $2,427,74: $ 2,427,74i $ — $ —
NOW, savings and money market depa 4,973,89 4,973,89 — —
Time deposit: 1,089,01 — 1,092,96! —
Shor-term borrowings
Federal funds purchas 195,18t 195,18t — —
Repurchase agreeme! 356,12: 356,12( — —
Other borrowings
Senior unsecured bank no 175,00( — 179,79. —
Junior subordinated debentu 45,00( — 32,75¢ —
Repurchase agreeme 50,00( — 51,99¢ —
Federal Home Loan Bank advani 649,98 — 658,50¢
Capital lease obligatio 4,09¢ — 5,51¢ —
Accrued interest payab 4,56¢ — 4,56¢ —
Standby letters of crec 35¢ — — 35¢
Off-Balance Sheet Financial Instrumentt
Commitments to extend cret $ — $ — $ — $ 2,03(

(&) Includes loans held for sale associated witimdin sales. Excludes $15.6 million of residentiahls held for sale measured at fair value
on a recurring basi:
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Fair Value Measurements at December 31, 2013 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand Value (Level 1) (Level 2) (Level 3)
Financial Assets
Cash, due from banks, federal funds sold and moraket
investments $ 206,72: $ 206,72: $ — $ —
Investment securities heto-maturity:
U.S. Governmetr-sponsored entities and agenc 170,62: — 178,37! —
Mortgage-backed securitie— Agency 35,44: — 36,34¢ —
State and political subdivisiol 556,67( — 566,04( —
Federal Home Loan Bank sto 40,58¢ — 40,58¢ —
Loans, net (including covered loan
Commercia 1,386,18! — — 1,414,18.
Commercial real esta 1,220,41 — — 1,273,07!
Residential real esta 1,384,18. — — 1,475,711
Consumer cred 1,045,03. — — 1,058,02.
FDIC indemnification ass¢ 88,51 — — 55,36¢
Accrued interest receivab 50,20¢ 42 20,70¢ 29,45t
Financial Liabilities
Deposits:
Noninteres-bearing demand depos $2,026,49 $  2,026,49 $ — $ —
NOW, savings and money market depac 4,166,43 4,166,43 — —
Time deposit: 1,017,97! — 1,028,04. —
Shor-term borrowings
Federal funds purchas 115,10: 115,10: — —
Repurchase agreemel 347,22¢ 347,22t — —
Other borrowings
Junior subordinated debentu 28,00( — 17,60¢ —
Repurchase agreemel 50,00( — 52,63 —
Federal Home Loan Bank advani 447 ,85¢ — — 485,75¢
Capital lease obligatio 4,157 — 5,24¢ —
Accrued interest payab 1,87 — 1,87 —
Standby letters of crec 38C — — 38C
Off-Balance Sheet Financial Instrument:
Commitments to extend cret $ — $ — $ — $ 1,64¢

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

Cash, due from banks, federal funds sold and rageflements and money market investmdfasthese instruments, the carrying
amounts approximate fair value (Level 1).

Investment securitie§air values for investment securities heldstaturity are based on quoted market prices, iflalks. For securitie
where quoted prices are not available, fair vahresestimated based on market prices of similarrgess (Level 2).

Federal Home Loan Bank StodRId National Bank is a member of the FHLB systenenhbers are required to own a certain amount of
stock based on the level of borrowings and othetiofa, and may invest in
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additional amounts. FHLB stock is carried at cost periodically evaluated for impairment based bimate recovery of par value. The
carrying value of FHLB stock approximates fair \@hased on the redemption provisions of the FHL&/L 2).

Loans held for saleThe fair value of loans held for sale is estirdatased on binding contracts from third party inoes(Level 2).

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

Covered loandgrair values for loans were based on a discountsidl fbaw methodology that considered factors inaigdihe type of loa
and related collateral, classification status,dixe variable interest rate, term of loan and weetr not the loan was amortizing, and a
discount rate reflecting current market rates fwrmriginations of comparable loans adjusted ferrtbk inherent in the cash flow
estimates. Loans were grouped together accordisgritar characteristics and were treated in trgregate when applying various
valuation techniques (Level 3).

FDIC indemnification asseThe loss sharing asset was measured separatelytieoralated covered assets as it is not contrictua
embedded in the assets and is not transferablev@thssets should we choose to dispose of thesaBsé value was originally
estimated using projected cash flows related tdase sharing agreement based on the expectedueserbents for losses and the
applicable loss sharing percentage and these pedjeash flows are updated with the cash flow egtson covered assets. These cash
flows were discounted to reflect the uncertaintyhaf timing and receipt of the loss sharing reirsbarent from the FDIC (Level 3).

Accrued interest receivable and payafilee carrying amount approximates fair value araligned with the underlying assets or
liabilities (Level 1, Level 2 or Level 3).

Loan servicing rightsThe fair value of loan servicing rights is deteradrusing a discount rate, a weighted average prepatyspeed,
and other economic factors (Level 2).

Deposits The fair value of noninterestearing demand deposits and savings, NOW and moaeket deposits is the amount payabl
of the reporting date (Level 1). The fair valudig&d-maturity certificates of deposit is estimatesing rates currently offered for
deposits with similar remaining maturities (Levél 2

Shortterm borrowings Federal funds purchased and other short-termolimgs generally have an original term to matuofy80 days
or less and, therefore, their carrying amountrsasonable estimate of fair value (Level 1). Thevalue of securities sold under
agreements to repurchase is determined using edayaharket prices (Level 1).

Other borrowings The fair value of medium-term notes, subordinatelt and senior bank notes is determined usingehguotes
(Level 2). The fair value of FHLB advances is detiered using calculated prices for new FHLB advaneis similar risk
characteristics (Level 3). The fair value of otdebt is determined using comparable security mamie¢s or dealer quotes (Level 2).

Standby letters of creditFair values for standby letters of credit areclolasn fees currently charged to enter into sinaigreements. Tt
fair value for standby letters of credit was re@utih “Accrued expenses and other liabilities” ba tonsolidated balance sheet in
accordance with FASB ASC 460-10 (FIN 45) (Level 3).

Off-balance sheet financial instrumentzair values for off-balance sheet credit-reldtrdncial instruments are based on fees currently
charged to enter into similar agreements. For &srthformation regarding the amounts of these farinstruments, see Notes 21 and
22.

139



Table of Contents

NOTE 20 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of our overall interest rate risk manageim@id National uses derivative instruments, ingligdnterest rate swaps, caps and floors.
The notional amount of these derivative instrumergs $608.0 million and $464.5 million at Decem®&y 2014 and 2013, respectively. The
December 31, 2014 balances consist of $38.0 mitimtional amount of receive-fixed pay variable iat# rate swaps on certain of its FHLB
advances, $525.0 million notional amount of paydixreceive variable interest rate swaps on ceofaits FHLB advances and $45.0 million
notional amount of receive-fixed pay variable istrate swaps on certain of its commercial lofihs.December 31, 2013 balances consist
of $39.5 million notional amount of receive-fixedypvariable interest rate swaps and $425.0 mitiotional amount of pay-fixed, receive
variable interest rate swaps on certain of its FHildBances. These hedges were entered into to managest rate risk. These derivative
instruments are recognized on the balance shéetiafair value and are not reported on a netsasi

In addition, commitments to fund certain mortgaggnis (interest rate lock commitments) and forwarmitments for the future delivery of
mortgage loans to third party investors are comsitiderivatives. At December 31, 2014, the noti@mabunt of the interest rate lock
commitments and forward commitments were $19.7ioniland $29.1 million, respectively. At December 2@13, the notional amount of t
interest rate lock commitments and forward committeevere $10.5 million and $17.2 million, respeelyv It is our practice to enter into
forward commitments for the future delivery of desitial mortgage loans to third party investors mvimterest rate lock commitments are
entered into in order to economically hedge theafbf changes in interest rates resulting fromammmitment to fund the loans. All
derivative instruments are recognized on the balaheet at their fair value.

Old National also enters into derivative instrunsefior the benefit of its customers. The notionabants of these customer derivative
instruments and the offsetting counterparty derreainstruments were $435.6 million and $435.6 iomil) respectively, at December 31, 2C
At December 31, 2013, the notional amounts of tietgamer derivative instruments and the offsettiognterparty derivative instruments w
$436.8 million and $436.8 million, respectively.ele derivative contracts do not qualify for hedgmoanting. These instruments include
interest rate swaps, caps and collars. Commonty Nakional will economically hedge significant espoes related to these derivative
contracts entered into for the benefit of custongrentering into offsetting contracts with apprdyveeputable, independent counterparties
with substantially matching terms.

Credit risk arises from the possible inability oluoiterparties to meet the terms of their contr&atd.National’'s exposure is limited to the
replacement value of the contracts rather thamttienal, principal or contract amounts. Therevisions in our agreements with the
counterparties that allow for certain unsecureditexposure up to an agreed threshold. Exposaresdess of the agreed thresholds are
collateralized. In addition, we minimize creditkithrough credit approvals, limits, and monitorpprgcedures.

Amounts reported in AOCI related to cash flow hedgél be reclassified to interest income or instrexpense as interest payments are
received or paid on the Company’s derivative imsgnts. During the next 12 months, the Company estisithat $0.6 million will be
reclassified to interest income and $0.8 milliofl ¢ reclassified to interest expense.

140



Table of Contents

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

Asset Derivatives

December 31, 201 December 31, 201
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousand Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other asset $ 4,27¢ Other asset $ 3,64t
Total derivatives designated as hedging instruments $ 4,27¢ $ 3,64¢
Derivatives not designated as hedging instruments
Interest rate contrac Other asset $13,78( Other asset $18,27¢
Mortgage contract Other asset 514 Other asset 262
Total derivatives not designated as hedging instruemts $14,29- $18,54:
Total derivatives $18,57: $22,08"
Liability Derivatives
December 31, 201 December 31, 201
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousand Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other liabilities $ 9,951 Other liabilities $ 1,21¢
Total derivatives designated as hedging instrument $ 9,957 $ 1,21¢
Derivatives not designated as hedging instrumen
Interest rate contrac Other liabilities $13,917 Other liabilities $18,50¢
Total derivatives not designated as hedging instruemts $13,91° $18,50¢
Total derivatives $23,86¢ $19,72:
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The effect of derivative instruments on the cortsld statement of income were as follows for #ery ended December 31:

(dollars in thousand

Derivatives in
Fair Value Hedging

Relationships

Interest rate contracts (1)
Interest rate contracts (
Total

Derivatives in
Cash Flow Hedging

Derivatives Not Designated a
Hedging Instruments

Location of Gain or (Loss)
Recognized in Income on
Derivative

2014 2013 2012

Amount of Gain or (Loss)
Recognized in Income on
Derivative

Interest income / (expen:
Other income / (expens

Location of Gain or (Loss)
Recognized in Income on

$1,00z $1,74¢  $2,11¢

27¢ (33) 677

$1,277  $1,71f  $2,791]

Amount of Gain or (Loss)
Recognized in Income on

Location of Gain or (Loss)
Recognized in Income on
Derivative

Relationships Derivative Derivative
Interest rate contracts (1) Interest income / (expen: $ — $ — $ 241
Total $ — $ — $ 241

Amount of Gain or (Loss)
Recognized in Income on
Derivative

Interest rate contracts (3) Other income / (expens $ 88 $ 20¢ § 14%
Mortgage contract Mortgage banking reven 252 (215) 261

Total $ 34C $ (6 $ 404

(1) Amounts represent the net interest payments asdsitathe contractual agreemet
(2) Amounts represent ineffectiveness on derivativessgak@ted as fair value hedg
(3) Includes the valuation differences between theoenst and offsetting counterparty swa

NOTE 21 — COMMITMENTS AND CONTINGENCIES
LITIGATION

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

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

In November 2010, Old National was named in a dasi®n lawsuit in Vanderburgh Circuit Court chaliging our checking account practices
associated with the assessment of overdraft fdestieory set forth by plaintiffs in this caseiigitar to other class action complaints filed
against other financial institutions in recent weand settled for substantial amounts. On May 122the plaintiff was granted permission to
file a First Amended Complaint which named add#iloplaintiffs and amended certain claims. The pitinseek damages, and other relief,
including treble damages, attorneys’ fees and qustsuant to the Indiana Crime Victim's Relief AGmn June 13, 2012, Old National filed a
motion to dismiss the First Amended Complaint, whi@as subsequently denied by the Court. On Septemia®12, the plaintiffs filed a
motion for class certification, which was grantedMarch 20, 2013, and
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provides for a class of “All Old National Bank caosters in the State of Indiana who had one or monsumer accounts and who, within the
applicable statutes of limitation through August 2610, incurred an overdraft fee as a result of [@tional Bank’s practice of sequencing
debit card and ATM transactions from highest todset’ Old National sought an interlocutory appealtoe issue of class certification on
April 2, 2013, which was subsequently denied.

Old National does not believe that relevant factsia dispute or that plaintiffs have stated arolapon which relief may be granted under
Indiana law. Accordingly, on June 11, 2013, Oldiblal moved for summary judgment. On SeptembelQ&3, a hearing was held on the
summary judgment motion and on September 27, 20@3ircuit Court ordered the parties to mediatiod informed the parties that “Court
will be denying the motion for summary judgment npeceiving the report of the mediator.”

The parties subsequently met twice with the mediatal were unable to reach an agreement to retwhvaispute. Old National's pending
Motion for Summary Judgment filed June 11, 20135 denied by the Circuit Court on April 14, 2014dam April 23, 2014, Old National
sought leave from the Circuit Court to file an ideutory appeal to the Indiana Court of Appeals.\ay 28, 2014, the Circuit Court granted
Old National’'s motion. On June 5, 2014, Old Natidilad with the Court of Appeals a “Combined Matito Accept Jurisdiction Over
Interlocutory Appeal Pursuant to Appellate RuleB)Y&nd Motion to Stay Trial Court Proceedings Pagd\ppeal Pursuant to Appellate R
14(H)". On July 11, 2014, the Court of Appeals geahboth of Old National’'s Motions, thereby accegtthe appeal and issuing a Stay of the
case before the Circuit Court. Old National beleitedhas meritorious defenses to the claims brobyglihe plaintiffs. Old National expects a
decision on the Appeal by the Court of Appeals somein the first six months of 2015. At this phasehe litigation, it is not possible for
management of Old National to determine the prditwloif a material adverse outcome or reasonaltiynade the amount of any loss.

LEASES

Old National rents certain premises and equipmedéeuoperating leases, which expire at varioussdany of these leases require the
payment of property taxes, insurance premiums, teaamce and other costs. In some cases, rentasilgjext to increase in relation to a cost-
of-living index. As of December 31, 2014, 121 ofiNational’s 195 total financial centers are subje®perating leases while 74 are owned.
The leases have original terms ranging from leas tne year to twenty-four years, and Old Natitwaal the right, at its option, to extend the
term of certain leases for four additional sucaasgerms of five years. Old National does not hawg material sub-lease agreements.

Total rental expense was $29.0 million in 2014,.$21illion in 2013 and $32.0 million in 2012. Thalbwing is a summary of future
minimum lease commitments as of December 31, 2014:

(dollars in thousand

2015 $ 32,33¢
2016 31,07¢
2017 30,69(
2018 29,28:
2019 27,50¢
Thereaftel 229,45

Total $380,34«

As of December 31, 2014 and 2013, Old National$&&13 million and $74.4 million, respectively, cdfdrred gains remaining associated
with prior sale leaseback transactions. The lehadsriginal terms ranging from five to twenty-fougars. These gains will be recognized
over the remaining term of the leases.

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationalskirag affiliates have entered into various agreemémextend credit, including loan
commitments of $1.584 billion and standby lettersredit of $65.3 million at December 31, 2014.D¢cember 31, 2014, approximately
$1.487 billion of the loan commitments had fixetesaand $97.1
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million had floating rates, with the fixed intereates ranging from 0% to 21%. At December 31, 20d&h commitments were $1.271 billion
and standby letters of credit were $62.0 milliohe$e commitments are not reflected in the congeliiinancial statements. At

December 31, 2014 and 2013, the balance of thevatioe for credit losses on unfunded loan commitmesats $4.4 million and $2.7 million,
respectively.

At December 31, 2014 and 2013, Old National haditextensions of $13.0 million and $15.6 millioespectively, with various unaffiliated
banks related to letter of credit commitments idsoe behalf of Old National’s clients. At Decemi3dr, 2014 and 2013, Old National
provided collateral to the unaffiliated banks towse credit extensions totaling $11.5 million ad@ % million, respectively. Old National did
not provide collateral for the remaining creditendions.

NOTE 22 — FINANCIAL GUARANTEES

Old National holds instruments, in the normal ceurgbusiness with clients, that are considereahfiml guarantees in accordance with
FASB ASC 460-10 (FIN 45uarantor’s Accounting and Disclosure RequireméatsGuarantees, Including Indirect Guarantees of
Indebtedness of Othe) , which requires the Company to record the instrusmanfair value. Standby letters of credit guarest&re issued in
connection with agreements made by clients to @ypatties. Standby letters of credit are continggain failure of the client to perform the
terms of the underlying contract. Credit risk assteal with standby letters of credit is essentitily same as that associated with extending
loans to clients and is subject to normal crediicpes. The term of these standby letters of crisdiypically one year or less. At December
2014, the notional amount of standby letters oflicneas $65.3 million, which represented the maximamount of future funding
requirements, and the carrying value was $0.4onillAt December 31, 2013, the notional amountarfidby letters of credit was $62.0
million, which represented the maximum amount ¢@ife funding requirements, and the carrying valas $0.4 million.

Old National entered into a risk participation miaterest rate swap during the second quarte®@7 2which had a notional amount of $7.6
million at December 31, 2014. Old National entardgd an additional risk participation in an intereste swap during the third quarter of
2014, which had a notional amount of $13.5 milla@rDecember 31, 2014.

NOTE 23 — REGULATORY RESTRICTIONS
RESTRICTIONS ON CASH AND DUE FROM BANKS

Old Nationals affiliate bank is required to maintain reserviabees on hand and with the Federal Reserve Barghvalne interest bearing &
unavailable for investment purposes. The reserlanbas were $67.9 million as of December 31, 201#%50.3 million as of December 31,
2013. In addition, Old National had $0.2 millionda$0.8 million as of December 31, 2014 and 2018peetively, in cash and due from banks
which was held as collateral for collateralized pyasitions.

RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an afifi bank can declare in any year without obtaipimgr regulatory approval. Prior regulati
approval is required if dividends to be declaredriy year would exceed net earnings of the cugreat plus retained net profits for the
preceding two years. Prior regulatory approvalag gividends was not required in 2012, 2013 or 2&xidlis not currently required.

RESTRICTIONS ON THE PAYMENT OF DIVIDENDS

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

Old National and Old National Bank are subjectadaus regulatory capital requirements administénethe federal banking agencies.
Failure to meet minimum capital requirements céeitalertain mandatory actions by regulators tifaindertaken, could have a direct
material effect on Old National’s financial statertee Under capital adequacy guidelines and thelaémy framework for prompt corrective
action, Old National and Old National Bank must tregcific capital guidelines that involve quaritita measures of assets, liabilities and
certain off-balance sheet items as calculated uredgrdatory accounting practices. The capital an®and classifications are also subject to
qualitative judgments by the regulators about camepds, risk weightings and other factors. Promptemtive action provisions are not
applicable to bank holding companies. Quantitati@asures established by regulation to ensure tapigguacy require Old National and
Old National Bank to maintain minimum amounts aaibos as set forth in the following table.

At December 31, 2014, Old National and Old Natidsahk exceeded the regulatory minimums and OldddatiBank met the regulatory
definition of well-capitalized based on the mostenet regulatory notification. To be categorizedvad-capitalized, Old National Bank must
maintain minimum total risk-based, Tier 1 risked#e and Tier 1 leverage ratios.

The following table summarizes capital ratios fdd ®ational and Old National Bank as of December 31

For Capital For Well
Actual Adequacy Purposes Capitalized Purposes

(dollars in thousand Amount Ratio Amount Ratio Amount Ratio
2014
Total capital to ris-weighted asse!

Old National Bancor| $996,92¢ 13.5%% $586,72: 8.0(% $ N/A N/A%

Old National Ban} 949,59¢  13.0Z 583,26t  8.0C 729,08: 10.0C
Tier 1 capital to ris-weighted asse!

Old National Bancor| 944,64¢ 12.8¢ 293,36. 4.0C N/A N/A

Old National Bank 897,31t 12.31 291,63 4.0C 437,44¢ 6.0C
Tier 1 capital to average ass

Old National Bancor| 944,64¢ 8.7¢ 429,93¢ 4.0C N/A N/A

Old National Banl 897,31t 8.41 426,87  4.0C 533,59: 5.0C
2013
Total capital to ris-weighted asse!

Old National Bancor| $871,07¢ 15.1% $458,71° 8.0(% $ N/A N/A%

Old National Ban} 720,31 12.6i 454,68 8.0C 568,35¢  10.0C
Tier 1 capital to ris-weighted asse!

Old National Bancor| 821,28. 14.3: 229,35¢  4.0C N/A N/A

Old National Ban} 670,51¢ 11.8( 227,34: 4.0C 341,01 6.0C
Tier 1 capital to average ass

Old National Bancor| 821,28: 8.97 368,09: 4.0C N/A N/A

Old National Ban} 670,51¢ 7.3 364,79 4.0C 455,99: 5.0C
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NOTE 24 — PARENT COMPANY FINANCIAL STATEMENTS

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

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

December 31

(dollars in thousand 2014 2013
Assets
Deposits in affiliate ban $ 168,46 $ 75,63
Trading securitie— at fair value 3,881 3,56¢
Investment securitie— available-for-sale 1,33¢ 2,02t
Investment in affiliates
Banking subsidiarie 1,398,83! 989,58!
Nor-banks 49,28 42,70¢
Other asset 91,06¢ 103,42:
Total asset $1,712,86! $1,216,94
Liabilities and Shareholders’ Equity
Other liabilities $ 31,98¢ $ 29,56
Other borrowing: 215,11¢ 24,73¢
Shareholder equity 1,465,76. 1,162,641
Total liabilities and sharehold¢ equity $1,712,86! $1,216,94;

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

Years Ended December 31

(dollars in thousand 2014 2013 2012
Income
Dividends from affiliates $ 65,29. $116,07: $53,04:
Net securities gain 17C 41€ 16E
Other income 1,55¢ 1,86¢ 1,71(
Other income from affiliate 79 13¢ 15¢
Total income 67,09¢ 118,49: 55,07(
Expense
Interest on borrowing 3,831 624 78€
Other expense 11,35: 11,22¢ 14,27(
Total expens: 15,19 11,85: 15,05¢
Income before income taxes and equity in undisteidu
earnings of affiliate: 51,90: 106,63¢ 40,01
Income tax benefi (4,020 (4,044 (5,909
Income before equity in undistributed earningsftfiates 55,92: 110,68: 45,92
Equity in undistributed earnings of affiliat 47,74¢ (9,769 45,75:
Net income $103,66° $100,92( $91,67¢
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31

(dollars in thousand 2014 2013 2012
Cash Flows From Operating Activities
Net income $103,66° $100,92( $91,67¢
Adjustments to reconcile net income to cash praVicle operating activities
Depreciatior 11 8 15
Net securities gain (270 (41€) (139
Stock compensation exper 4,16 3,95¢ 3,31
(Increase) decrease in other as 18,54( (17,977 9,05¢
Increase (decrease) in other liabilit 28€ 3,09t (49€)
Equity in undistributed earnings of affiliat (47,746 9,76: (45,757)
Total adjustment (25,017 (1,564 (33,999
Net cash flows provided by operating activi 78,65( 99,35¢ 57,68:
Cash Flows From Investing Activities
Net cash and cash equivalents of acquisit (82,97%) — 1
Purchases of investment securit (45) (53 (147)
Net advances to affiliate (3,837 — —
Purchases of premises and equipn (1,032 (60) (173)
Net cash flows used in investing activit (87,889 (113 (319
Cash Flows From Financing Activities
Payments related to retirement of d — — (16,000
Proceeds from issuance of other borrowi 175,00( — —
Cash dividends paid on common stt (48,187 (40,27¢) (34,657
Common stock repurchas (25,830) (24,297 (3,990
Proceeds from exercise of stock options, includingbenefit 74¢ 1,412 717
Common stock issue 32¢ 29C 254
Net cash flows provided by (used in) financingatigs 102,06« (62,86¢) (53,676
Net increase in cash and cash equival 92,83( 36,37 3,68¢
Cash and cash equivalents at beginning of p¢ 75,631 39,26: 35,57¢
Cash and cash equivalents at end of peric $168,46° $ 75,637 $ 39,26:

NOTE 25 — SEGMENT INFORMATION

Our business segments are defined as Banking alimseir and Other and are described below:

Banking

The banking segment provides a wide range of filspcoducts and services to consumers and busisekean products include
commercial, commercial real estate, mortgage aner@onsumer loans. Deposit products include cheglsavings, and time deposit
accounts. This segment also provides cash managegpneate banking, brokerage, trust and investnagivisory services. Products and
services are delivered to customers in the stdtesl@mna, Kentucky, lllinois and Michigan throughr branch locations, ATMs, on-line
banking services, 24-hour telephone banking, cban¢ call center, and a mobile banking service.

Insurance

The insurance segment offers full-service insurdmo&erage services including commercial propenty easualty, surety, loss control
services, employee benefits consulting and admétish, and personal insurance. Our agencies pftetucts that are issued and underwr|
by various insurance companies not affiliated wish In addition, we have two affiliated third pactgims management companies that ha
service claims for self-insured clients.
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Other

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

During the third quarter of 2014, Old National megigdAmerican National Trust & Investment Managen@aoip. into Old National Bank. As
part of the merger, Old National exaluated its business segments and, as of Sept@mh2014, Old National changed the compositioits
reportable segments to those described above atadeeé all prior period information. The Wealth Mgement segment has been aggregated
into the banking segment as this business has heesr quantitatively significant. In addition, wisainanagement and banking have the s
customers and distribution channels, similar préglaad services as well as similar economic perdoce.
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Selected business segment financial informatioof asid for the years ended December 31, 2014, 26d3012 were as follows:

SEGMENT INFORMATION

(dollars in thousand Banking Insurance Other Total
2014
Net interest incom $ 370,13: $ 11 $(3,779) $ 366,37
Noninterest incom 121,62 41,31« 2,191 165,12¢
Noncash items

Depreciation and software amortizati 13,95( 13¢ 551 14,63¢

Provision for loan losse 3,091 — — 3,097

Amortization of intangible: 7,507 1,61 — 9,12(
Income tax expense (bene! 41,05¢ 1,381 (4,140 38,29"
Segment profi 109,77t 2,42¢ (8,537) 103,66
Segment asse 11,500,97. 62,53° 84,04( 11,647,55
2013
Net interest incom $ 317,91 $ 1t $ (509 $ 317,42
Noninterest incom 143,95: 38,65 2,14¢ 184,75
Noncash items

Depreciation and software amortizati 12,08: 142 29¢ 12,52:

Provision for loan losse (2,319 — — (2,319

Amortization of intangible: 6,48¢ 1,67: — 8,16:
Income tax expense (bene! 44,48¢ 1,052 (3,949 41,59°
Segment profi 104,26! 1,92¢ (5,270 100,92(
Segment asse 9,446,34! 65,32¢ 70,06° 9,581,74
2012
Net interest incom $ 309,32 $ 21 $ (58 $ 308,75
Noninterest incom 151,41( 36,73: 1,67¢ 189,81t
Noncash items

Depreciation and software amortizati 11,86¢ 271 964 13,10¢

Provision for loan losse 5,03( — — 5,03(

Amortization of intangible: 6,10(C 1,841 — 7,941
Income tax expense (bene! 40,56¢ 1,39 (5,856 36,11(
Segment profi 96,88: 1,75¢ (6,962) 91,67¢
Segment asse 9,413,28. 62,95¢ 67,38¢ 9,543,62.
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NOTE 26 — INTERIM FINANCIAL DATA (UNAUDITED)
The following table details the quarterly result®perations for the years ended December 31, 2084013.

INTERIM FINANCIAL DATA

(unaudited, dollar Quarters Ended 2014 Quarters Ended 2012
and shares in thousands,
except per share dat December 3.  September 3| June 30 March 31 December 3.  September 3I June 30 March 31
Interest income $ 97,31¢ $ 114,61¢ $ 89,52¢ $ 88,26t $ 86,13 $ 8389 $ 8568. $ 86,10:
Interest expens 7,27¢ 6,251 5,04¢ 4,78 4,94°¢ 5,89¢ 6,491 7,052
Net interest incom 90,04 108,36’ 84,48: 83,47¢ 81,18° 77,99¢ 79,19 79,05(
Provision for loan losse 86¢ 2,591 (400 37 2,25¢ (1,729 (3,699 84t
Noninterest incom 50,49¢ 34,41¢ 39,65: 40,56: 44,44 47,75¢ 46,24 46,31
Noninterest expens 100,11 99,96¢ 98,10 88,25: 88,22 96,65¢ 86,91¢ 90,18:
Income before income tax 39,55:¢ 40,22¢ 26,43 35,752 35,15 30,811 42,21 34,33
Income tax expens 10,30: 11,09¢ 7,65¢ 9,24: 10,60: 6,86¢ 13,73¢ 10,39
Net income $ 2925( $ 29,13: $ 18,77¢ $ 2651( $ 2454¢ $ 2394¢ $ 2847¢ $ 23,94*
Net income per shar
Basic $ 0.2t 3 026 $ 018 $ 027 % 022 % 024 $ 028 $ 0.24
Diluted 0.2t 0.2¢ 0.1¢ 0.2¢ 0.2t 0.2: 0.2¢ 0.24
Average share:
Basic 115,92 111,42¢ 103,90: 99,79 100,15: 100,64! 100,98: 101,08:
Diluted 116,59: 111,94 104,36: 100,32! 100,71t 101,13: 101,35: 101,54°

Quarterly results, most notably interest incomenimi@rest income and noninterest expense, weredta@dy the acquisition of 24 bank
branches from Bank of America on July 12, 2013, abguisition of Tower Financial Corporation on A@b, 2014, the acquisition of United
Bancorp, Inc. on July 31, 2014, and the acquisitibbhSB Financial Corp. on November 1, 2014. Alsgpacting interest income and
noninterest income were fluctuations in the acoretncome and offsetting amortization of our indéfilnation asset associated with the July
2011 FDIC-assisted acquisition of Integra.
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ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

Not applicable

ITEM 9A. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

Evaluation of disclosure controls and procedu@dd.National’s principal executive officer and mipal financial officer have concluded that
Old National’s disclosure controls and procedusssdefined in Exchange Act Rule 13a-15(e) undeB#wurities Exchange Act of 1934, as
amended), based on their evaluation of these derdmul procedures as of the end of the period edvay this annual report on Form 10-K,
are effective at the reasonable assurance lewiisagssed below to ensure that information requindak disclosed by Old National in the
reports it files under the Securities Exchange 934, as amended, is recorded, processed, supeth@and reported within the time
periods specified in the rules and forms of theuites and Exchange Commission and that suchnmdtion is accumulated and
communicated to Old National's management, inclgdis principal executive officer and principaldimcial officer, as appropriate to allow
timely decisions regarding required disclosure.

Limitations on the Effectiveness of Contrdidanagement, including the principal executive @fiand principal financial officer, does not
expect that Old National's disclosure controls ardrnal controls will prevent all error and alaérd. A control system, no matter how well
conceived and operated, can provide only reasonabi@bsolute, assurance that the objectiveseodintrol system are met. Because of the
inherent limitations in all control systems, no lenaion of controls can provide absolute assurdnatall control issues and instances of
fraud, if any, within the company have been detécidese inherent limitations include the realitlest judgments in decision-making can be
faulty, and that breakdowns can occur becausesohple error or mistake. Additionally, controls daa circumvented by the individual acts
of some persons, by collusion of two or more peoplby management override of the controls.

The design of any system of controls also is bas@drt upon certain assumptions about the likelthof future events, and there can be only
reasonable assurance that any design will suceegchieving its stated goals under all potentiarieiconditions. Over time, control may
become inadequate because of changes in conditiche degree of compliance with the policies acpdures may deteriorate. Because of
the inherent limitations in a cost-effective cohBgstem, misstatements due to error or fraud ntaymoand not be detected.

Changes in Internal Control over Financial Repartirhere were no changes in Old National’'s internalti@d over financial reporting that
occurred during the period covered by this reguat have materially affected, or are reasonabBlyjiko materially affect, Old National's
internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE OF THE REGISTRANT

This information is omitted from this report purastito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regatati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2014. The applicable information appgan the Proxy Statement for the 2015 annualtingeas incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employeetuding Old National’s principal
executive officer, principal financial officer apdincipal accounting officer. The text of the camfeethics is available on Old National's
Internet website at www.oldnational.camin print to any shareholder who requests it. Biédional intends to post information regarding any
amendments to, or waivers from, its code of etbit#s Internet website.

ITEM11. EXECUTIVE COMPENSATION

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regatati4A of the Securities Exchange Act of 1934, rasr@ded, not later than 120 days after
December 31, 2014. The applicable information appgan our Proxy Statement for the 2015 annualtingds incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

This information is omitted from this report, (withe exception of the “Equity Compensation Plaminfation”,which is reported in Item 5
this report and is incorporated herein by refergpogsuant to General Instruction G.(3) of FormKL@s Old National will file with the
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act@84, as amended, not later than 120
days after December 31, 2014. The applicable indion appearing in the Proxy Statement for the 28-irfual meeting is incorporated by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regafati4A of the Securities Exchange Act of 1934,rasraded, not later than 120 days after
December 31, 2014. The applicable information appgan the Proxy Statement for the 2015 annualtinges incorporated by reference.

ITEM 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report purastito General Instruction G.(3) of Form 10-K as Qlational will file with the Commission
its definitive Proxy Statement pursuant to Regafati4A of the Securities Exchange Act of 1934,rasraded, not later than 120 days after
December 31, 2014. The applicable information appgan the Proxy Statement for the 2015 annualtingeas incorporated by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statement
The following consolidated financial statementshef registrant and its subsidiaries are filed asgfahis document under “ltem 8.
Financial Statements and Supplementary Data.”
Report of Independent Registered Public Accourféing
Consolidated Balance Sheets — December 31, 2012CGi81
Consolidated Statements of Income — Years Endeérleer 31, 2014, 2013 and 2012
Consolidated Statements of Comprehensive IncomearsyEnded December 31, 2014, 2013 and 2012
Consolidated Statements of Changes in ShareholBgtsty -Years Ended December 31, 2014, 2013 add 20
Consolidated Statements of Cash Flows — Years Ebdedmber 31, 2014, 2013 and 2012
Notes to Consolidated Financial Statements
2. Financial Statement Schedu
The schedules for Old National and its subsidiaaiesomitted because of the absence of conditindsruvhich they are required, or
because the information is set forth in the constdid financial statements or the notes thereto.
3. Exhibits
The exhibits filed as part of this report and ekiincorporated herein by reference to other denisare as follows:
Exhibit
Numbe

Plan of Acquisition, Reorganization, Arrangemengjuidation or Successio

2@ Purchase and Assumption Agreement Whole Bank Afid3gs, among Federal Deposit Insurance Corporatameiver of Integr.

Bank National Association, Evansville, Indiana, Fesderal Deposit Insurance Corporation and Olddvati Bank, dated July 29,
2011 (incorporated by reference to Exhibit 2.1 &f @ational’'s Current Report on Form 8-K filed withe Securities and
Exchange Commission on August 4, 20:

2(b Purchase and Assumption Agreement dated as of 3a®u2013 by and between Old National Bancorp Baak of America,

National Association (the schedules and exhibiteHzeen omitted pursuant to Item 601(b)(2) of Ratuh S-K) (incorporated b
reference to Exhibit 2.1 of Old National’'s Curré&dport on Form 8-K filed with the Securities anccBExnge Commission on
January 9, 2013

2(c Agreement and Plan of Merger dated as of Septem#013 by and between Old National Bancorp anderdvinancial

)

Corporation (the schedules and exhibits have bestienl pursuant to Item 601(b)(2) of Regulation Bfikicorporated by
reference to Exhibit 2.1 of Old National's Curré&eport on Form 8-K filed with the Securities anccEange Commission on
September 10, 201z

2(d Agreement and Plan of Merger dated as of Janua2914 by and between Old National Bancorp and dri&ancorp, Inc. (the

schedules and exhibits have been omitted pursodterh 601(b)(2) of Regulation S-K) (incorporatadrbference to Exhibit 2.1
of Old Nationa's Current Report on Forn-K filed with the Securities and Exchange CommissianJanuary 8, 2014

2(e Agreement and Plan of Merger dated as of June13} B9 and between Old National Bancorp and LSBiéi@d Corp. (the

schedules and exhibits have been omitted pursadtgrh 601(b)(2) of Regulation S-K) (incorporatedrbference to Exhibit 2.1
of Old Nationa's Current Report on Forn-K filed with the Securities and Exchange Commissianjune 4, 2014
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Exhibit
Numbe

2(f)

3(a

3(b

3(c

)

4(a

4(b;
4(c)

4(d,

4(e,
4(f)

10

(b

Agreement and Plan of Merger dated as of July @542y and between Old National Bancorp and Founéigrancial
Corporation (the schedules and exhibits have bestiedl pursuant to Item 601(b)(2) of Regulation Bfikcorporated by
reference to Exhibit 2.1 of Old National's Curréeport on Form 8-K filed with the Securities anccEaxnge Commission on
July 28, 2014)

Third Amended and Restated Articles of Incorporatié Old National, amended October 25, 2013 (inoafed by reference to
Exhibit 3.1 of Old National’'s Current Report on Fo8-K filed with the Securities and Exchange Consiois on October 28,
2013).

Amended and Restated By-Laws of Old National Bapcamended June 2, 2014 (incorporated by referenEghibit 3.1 of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange Commisgianjune 2, 2014

Amended and Restated By-Laws of Old National Bapcamended July 24, 2014 (incorporated by referémé&xhibit 3.1 of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange Commisgianjuly 25, 2014

Instruments Defining Rights of Security Holders;lirding Indentures

Senior Indenture between Old National and The Bd#i¥ew York Trust Company (as successor to J.P.gsloTrust Company,
National Association (as successor to Bank One,)\.As trustee, dated as of July 23, 1997 (inaaited by reference to Exhit
4.3 to Old National's Registration Statement onnF@&-3, Registration No. 333-118374, filed with Securities and Exchange
Commission on December 2, 200

Form of Indenture between Old National and J.P.ddorTrust Company, National Association (as sucrdssBank One, NA),
as trustee (incorporated by reference to Exhiliitd.Old National's Registration Statement on F&+8, Registration No. 333-
87573, filed with the Securities and Exchange Cossinh on September 22, 199

First Indenture Supplement dated as of May 20, 2B8&veen Old National and J.P. Morgan Trust Compas trustee, providin
for the issuance of its 5.00% Senior Notes due Zb@rporated by reference to Exhibit 4.1 of Oldtidnal’s Current Report on
Form &K filed with the Securities and Exchange CommissiarMay 20, 2005)

Second Indenture Supplement, dated as of AugugtQlzl, between Old National and The Bank of Newkvdellon Trust
Company, N.A., as trustee, providing for the isseaof its 4.125% Senior Notes due 2024 (incorpdrhtereference to Exhibit
4.1 of Old Nationé s Current Report on Forn-K filed with the Securities and Exchange CommissiarAugust 15, 2014

Form of 5.00% Senior Notes due 2010 (incorporaieceference to Exhibit 4.2 of Old National's Curr&eport on Form 8-K
filed with the Securities and Exchange Commissiotviay 20, 2005)

Form of 4.125% Senior Notes due 2024 (incorporbietkference to Exhibit 4.2 of Old National’s Curt®eport on Form 8-K
filed with the Securities and Exchange Commissioagust 15, 2014

Material Contract:

Deferred Compensation Plan for Directors of Oldidizl Bancorp and Subsidiaries (As Amended andaRedtEffective as of
January 1, 2003) (incorporated by reference to liixhD(a) of Old National’'s Current Report on Fo8rK filed with the
Securities and Exchange Commission on Decembe2Qlil).*

Second Amendment to the Deferred CompensationfBidbirectors of Old National Bancorp and Subsidiai(As Amended and
Restated Effective as of January 1, 2003) (incaigar by reference to Exhibit 10(b) of Old NatiosaCurrent Report on Form 8-
K filed with the Securities and Exchange CommissiarDecember 15, 2004)
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(d)

(e)

(f)

(9
(h)
(i)
1)
(k)
o
(m
(n)

(0)

2005 Directors Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémé&shibit 10(c) of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

Supplemental Deferred Compensation Plan for S&leetutive Employees of Old National Bancorp andsgiiaries (As
Amended and Restated Effective as of January 13)2@@corporated by reference to Exhibit 10(d) ¢fl @ational’s Current
Report on Form-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

Second Amendment to the Supplemental Deferred Cosgtien Plan for Select Executive Employees of Iiddtional Bancorp
and Subsidiaries (As Amended and Restated Effeasvaf January 1, 2003) (incorporated by referéméexhibit 10(e) of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

Third Amendment to the Supplemental Deferred Coregion Plan for Select Executive Employees of Oddidhal Bancorp an
Subsidiaries (As Amended and Restated Effectivef danuary 1, 2003) (incorporated by referencexuiltt 10(f) of Old
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommisgiarDecember 15, 2004)

2005 Executive Deferred Compensation Plan (Effecsis of January 1, 2005) (incorporated by referemé&shibit 10(g) of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommissiarDecember 15, 2004)

Summary of Old National Bancorp’s Outside Direcmmpensation Program (incorporated by referen€add\ational’s
Quarterly Report on Form -Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreement tedw Old National and certain key associates (iraratpd by reference to
Exhibit 10(h) of Old Nation¢s Quarterly Report on Form -Q for the quarter ended September 30, 20(

Form of 2006 Non-qualified Stock Option Agreement@rporated by reference to Exhibit 99.3 of Oldibiaal's Current Report
on Form &K filed with the Securities and Exchange CommissiarMarch 2, 2006).

Form of 2007 Non-qualified Stock Option Agreemeatvween Old National and certain key associate®(parated by reference
to Exhibit 10(y) of Old Nationis Annual Report on Form -K for the year ended December 31, 2001

Lease Agreement, dated December 20, 2006 betwe@& @Mé¢ Main Landlord, LLC and Old National Bank @mporated by
reference to Exhibit 10(aa) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20t

Lease Agreement, dated December 20, 2006 betwe@&12Bl Main Landlord, LLC and Old National Bank (@mporated by
reference to Exhibit 10(ab) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20!

Lease Agreement, dated December 20, 2006 betwe@43N6treet Landlord, LLC and Old National Bank (incarged by
reference to Exhibit 10(ac) of Old Natio’s Annual Report on Form -K for the year ended December 31, 20t

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLCdanld National
Bank (incorporated by reference to Exhibit 99.22td National's Current Report on Form 8-K filed vihe Securities and
Exchange Commission on September 25, 2(
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(u)

v)

(w)
)
v)
@)
(aa
(ab

(ac

Lease Supplement No. 1 dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLC dMational Bank
and ONB Insurance Group, Inc. (incorporated byresfee to Exhibit 99.3 of Old National’s Current Rejpon Form 8-K filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdhetween ONB CTL Portfolio Landlord #2, LLCdanld National
Bank (incorporated by reference to Exhibit 99.40¢d National’s Current Report on Form 8-K filed kvthe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #3, LLCdanld National
Bank (incorporated by reference to Exhibit 99.%¢d National's Current Report on Form 8-K filed kvihe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdhetween ONB CTL Portfolio Landlord #4, LLCdanld National
Bank (incorporated by reference to Exhibit 99.@¢d National's Current Report on Form 8-K filed kvthe Securities and
Exchange Commission on September 25, 2(

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #5, LLCdanld National
Bank (incorporated by reference to Exhibit 99.70¢d National's Current Report on Form 8-K filed kvthe Securities and
Exchange Commission on September 25, 2(

Form of Lease Agreement dated October 19, 200 faxhteto by affiliates of Old National Bancorp aaiffiliates of SunTrust
Equity Funding, LLC (incorporated by reference sdhibit 99.2 of Old National’s Current Report on FoB-K filed with the
Securities and Exchange Commission on October@%7)2

Form of Lease Agreement dated December 27, 20@fezhinto by affiliates of Old National Bancorp aftlliates of SunTrust
Equity Funding, LLC (as incorporated by refererm&xhibit 99.2 of Old National’'s Current Report Barm 8-K filed with the
Securities and Exchange Commission on Decembet(RIT,).

Form of 2008 Non-qualified Stock Option Award Agmeent (incorporated by reference to Exhibit 99. Dtf National’s Current
Report on Form-K filed with the Securities and Exchange CommisgiarJanuary 30, 2008)

Old National Bancorp Code of Conduct (incorpordigdeference to Exhibit 14.1 of Old National's Gant Report on Form 8-K
filed with the Securities and Exchange CommissioiOatober 29, 2008

Form of 2009 Executive Stock Option Agreement betw®Id National and certain key associates (inaaed by reference to
Old Nationa's Current Report on Forn-K/A filed with the Securities and Exchange Commigsbn February 13, 2009)

Stock Purchase and Dividend Reinvestment Plan ifiocated by reference to Old National's Registratitatement on Form %-
Registration No. 32-161394 filed with the Securities and Exchange Cassian on August 17, 200¢

Form of Employment Agreement for Robert G. Jonesdiiporated by reference to Exhibit 10.1 of Oldidlzl's Current Report
on Form K filed with the Securities and Exchange CommissanJanuary 27, 2011)

Form of Employment Agreement for Christopher A. Wiaf) and Daryl D. Moore (incorporated by referet@é&xhibit 10.2 of
Old Nationa's Current Report on Forn-K with the Securities and Exchange Commission owdey 27, 2011).

Employment Agreement for James A. Sandgren (ingatpd by reference to Exhibit 10.1 of Old Natioealurrent Report on
Form &K filed with the Securities and Exchange CommisgiarMarch 18, 2014).
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(af)

(ag)
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(ai)

(@)

(ak)
(@)

(am
(an)
(a0)
(ap)

(aq)

Form of 2011 Performance Share Award Agreementerdal Performance Measures between Old Natiorthtartain key
associates (incorporated by reference to Exhil{ia)0of Old National’'s Annual Report on Form 10-# the year ended
December 31, 2010)

Form of 2011 Performance Share Award Agreementlatike Performance Measures between Old Nationdkantain key
associates (incorporated by reference to Exhil{@dpof Old National’s Annual Report on Form 10-&t the year ended
December 31, 2010)

Form of 2011 “Service Based” Restricted Stock Awagileement between Old National and certain kep@ates (incorporated
by reference to Exhibit 10(ax) of Old Natio’s Annual Report on Form -K for the year ended December 31, 201!

Form of Amended Severance/Change of Control Agregfioe Jeffrey L. Knight (incorporated by referertoeExhibit 10(bb) of
Old Nationa’s Annual Report on Form -K for the year ended December 31, 201

Form of 2012 Performance Share Award Agreementerdal Performance Measures between Old Natiorthtartain key
associates (incorporated by reference to Exhil{ihd)0of Old National’'s Annual Report on Form 10-# the year ended
December 31, 2011)

Form of 2012 Performance Share Award Agreementlatike Performance Measures between Old Nationdkantain key
associates (incorporated by reference to Exhil{ihd)0of Old National’'s Annual Report on Form 10-¢t the year ended
December 31, 2011)

Form of 2012 “Service Based” Restricted Stock Awagileement between Old National and certain kepa@ates (incorporated
by reference to Exhibit 10(be) of Old Natia’s Annual Report on Form -K for the year ended December 31, 201.

Old National Bancorp Amended and Restated 200&htheeCompensation Plan (incorporated by referéadgppendix | of Old
Nationa’'s Definitive Proxy Statement filed with the Sedestand Exchange Commission on March 14, 201

Stock Purchase and Dividend Reinvestment Planifiacated by reference to Old National’'s Registratatement on Form S-
3, Registration No. 3:-183344 filed with the Securities and Exchange Cassiain on August 16, 2012

Form of 2013 Restricted Stock Award Agreement betw®ld National and certain key associates (inaaitpd by reference to
Exhibit 10(bg) of Old Nation’s Annual Report on Form -K for the year ended December 31, 201

Form of 2013 Performance Share Award AgreementdmtvDld National and certain key associates (iraatpd by reference
to Exhibit 10(bh) of Old Nation’s Annual Report on Form -K for the year ended December 31, 201.

Voting Agreement by and among directors of Towerakicial Corporation (incorporated by referencestbikit 10.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange CommisgiarSeptember 10, 201:

Voting Agreement by and among directors of Uniteth&rp, Inc. (incorporated by reference to ExHibitl of Old National's
Current Report on Formr-K filed with the Securities and Exchange Commissianlanuary 8, 2014

Form of 2014 Performance Units Award Agreement ketwOIld National and certain key associates (iratpd by reference
Exhibit 10(ap) of Old Nation’s Annual Report on Form -K for the year ended December 31, 201
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21
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31.2
32.1
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101

Form of 2014 Restricted Stock Award Agreement betw®Id National and certain key associates (inaaed by reference to
Exhibit 10(aq) of Old Nation’s Annual Report on Form -K for the year ended December 31, 201

Voting Agreement by and among directors of LSB Riial Corp. (incorporated by reference to Exhilitllof Old National’'s
Current Report on Formr-K filed with the Securities and Exchange CommissianJune 4, 2014

Voting Agreement by and among directors of Founé@nancial Corporation (incorporated by refererm&xhibit 10.1 of Old
Nationa’s Current Report on Forn-K filed with the Securities and Exchange Commissiarduly 28, 2014

Form of 2015 Performance Units Award Agreement betwOIld National and certain key associates id fierewith.*
Form of 2015 Restricted Stock Award Agreement betw®Id National and certain key associates is fiegcwith.*
Subsidiaries of Old National Bancc

Consent of Crowe Horwath LL

Certification of Principal Executive Officer pursudao Section 302 of the Sarba-Oxley Act of 2002

Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

Certification of Principal Executive Officer pursuao Section 906 of the Sarba-Oxley Act of 2002

Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

The following materials from Old National Bancorgisnual Report on Form 1R-Report for the year ended December 31, 2
formatted in XBRL: (i) the Consolidated Balance &ise (ii) the Consolidated Statements of Inconig tlie Consolidated
Statements of Comprehensive Income, (iv) the Cantesteld Statements of Changes in Shareholders’ {Equjtthe Consolidated
Statements of Cash Flows, and (vi) the Notes tosGlatated Financial Statements,

* Management contract or compensatory plan or arraegt
**  Furnished, not file(
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, Old Nadidmas duly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jone Date February 25, 2015
Robert G. Jones,
President and Chief Executive Offi
(Principal Executive Officet

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belowebruary 25, 2015, by the following
persons on behalf of Old National and in the capecindicated.

By: /s/ Alan W. Braur By: /s/ James T. Morri
Alan W. Braun, Directo James T. Morris, Directc
By: /s/ Larry E. Dunigal By: /s/ Randall T. Shepal
Larry E. Dunigan Randall T. Shepard, Direct

Chairman of the Board of Directc
By: /s/ Rebecca S. Skillme
By: /s/ Niel C. Ellerbrool Rebecca S. Skillman, Direct
Niel C. Ellerbrook, Directo

By: /s/ Kelly N. Stanley
By: /s/ Andrew E. Goebe Kelly N. Stanley, Directo
Andrew E. Goebel, Directc

By: /s/ Linda E. White
By: /s/ Jerome F. Henry . Linda E. White, Directo
Jerome F. Henry Jr., Direct

By: /s/ Christopher A. Wolkini

By: /s/ Robert G. Jone Christopher A. Wolking
Robert G. Jone: Senior Executive Vice President and Cl
President and Chief Executive Offi Financial Officer (Principal Financial Office

(Principal Executive Officer
By: /s/ Joan M. Kisse
By: /s/ Phelps L. Lambe Joan M. Kissel
Phelps L. Lambert, Directt Senior Vice President and Corporate Contr
(Principal Accounting Officer

By: /s/ Arthur H. McElwee Ji
Arthur H. McElwee Jr., Directc
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Exhibit 10(au)

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION
PLAN PERFORMANCE UNITS AWARD AGREEMENT

This Award Agreement (“Agreement”) is entered iatof January 22, 2015 (“Grant Date”), by and betw®ld National Bancorp, an
Indiana corporation (“Company”), and , an officer or employee of the Company ce ohits Affiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp Adeel and Restated 2008 Incentive Compensation(ftéan”) to further the
growth and financial success of the Company andffiates by aligning the interests of participag officers and key employees
(“participants”) more closely with those of the Goamy’s shareholders, providing participants withadditional incentive for excellent
individual performance, and promoting teamwork amparticipants.

B. The Company believes that the goals of the Péembe achieved by granting Performance Unitsigibé officers and other key
employees.

C. The Compensation and Management Development @Giteenof the Board has determined that a graneofoPmance Units to the
Participant, as provided in this Award Agreemesinithe best interests of the Company and itdiAfiis and furthers the purposes of the
Plan.

D. The Participant wishes to accept the Compangatgpf Performance Units, subject to the termsamtlitions of this Award
Agreement, the Plan and the Company’s Stock OwipeShidelines.

Agreement

In consideration of the premises and the mutua¢oants herein contained, the Company and the Particagree as follows:

1. Defined Terms.For purposes of this Agreement, if the first letiEa word (or each word in a term) is capitalizis, term shall have
the meaning provided in this Agreement, or if steaim is not defined by this Agreement, the measimgcified in the Plan.

(a) “Adjusted Share Distribution” means, with resfp® a Performance Unit, a number of whole andtivaal Shares equal to the sum
of the Unadjusted Share Distribution and the Dimiflé&djustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporated herein and maderiahgaeof. Appendix A
describes the performance factor and goals witheredo the Internal Performance Units.
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(c) “Appendix B” means Appendix B to this Agreemenhich is hereby incorporated herein and maderahgaeof. Appendix B
describes the performance factor and goals witheetdo the Relative Performance Units.

(d) “Dividend Adjustment’means, with respect to a Performance Unit, a numbehole and fractional units, determined as piediin
Section 6, which is added to the Unadjusted Shas&iBution to reflect dividend payments during ferformance Period on the units
included in the Unadjusted Share Distribution.

(e) “Internal Performance Unit” means a contingégit awarded pursuant to this Agreement for disition of a Share upon attainment
of the Performance Goals as set forth in Appendix A

(f) “Maximum Performance” means the Performancel@ohievement required for the maximum permissilidéribution with respect
to an Internal Performance Unit, as set out in Aqoide A, or a Relative Performance Unit, as setioutppendix B.

(9) “Minimum Performancefmeans the minimum Performance Goal achievementregfor any distribution to be made with respe
an Internal Performance Unit, as set out in Apperdior a Relative Performance Unit, as set okppendix B.

(h) “Performance Goaltheans a financial target on which the distributigth respect to a Performance Unit is based, asigah eithel
Appendix A or Appendix B.

(i) “Performance Period” means the Performanceddespecified in either Appendix A or Appendix B.

() “Performance Unit” means a contingent right ashed pursuant to this Agreement for distributiorm@hare upon attainment of the
Performance Goals as set forth in either Appendotr Appendix B.

(k) “Relative Performance Unitheans a contingent right awarded pursuant to tieément for distribution of a Share upon attaint
of the Performance Goals as set forth in Appendix B

() “Section” refers to a Section of this Agreement

(m) “Target Performance” means the Performance @cdgikevement required for the targeted distributidth respect to an Internal
Performance Unit, as set out in Appendix A, or éaRee Performance Unit, as set out in AppendiXfB.arget Performance is achieved but
not exceeded for all Performance Goals, the Un&etjuShare Distribution with respect to a Perfornealdait is one share of the Company’s
voting common stock (“Share”).

(n) “Unadjusted Share Distribution” means, withpest to a Performance Unit, the total number ofr&héo be distributed to the
Participant, before adding the Dividend Adjustmansubtracting required tax withholding.
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2.Incorporation of Plan Terms. All provisions of the Plan, including definition®(the extent that a different definition is nobyided
in this Agreement), are incorporated herein andesgly made a part of this Agreement by referefbe.Participant hereby acknowledges
that he or she has received a copy of the Plan.

3. Award of Performance Units. The Committee has awarded the Participant  Internal Performance Units and diled
Performance Units, effective as of the Grant Dsiibject to the terms and conditions of the PlanthisdAgreement.

4. Contingent Distribution on Account of Performance Uhits.

(o) Except as provided in Section 5, no distributihall be made with respect to any Internal Perémrce Unit or Relative Performance
Unit, unless (i) the respective Minimum Performarscachieved or exceeded in accordance with thiofeance Goal set out in the
applicable Appendix, and (ii) the Participant (&)dontinually employed by the Company and/or ariliafé at all times from the award of the
Performance Units until the date on which Sharegl@tributed pursuant to Subsection (c) belowyided, however, the Committee may, in
its discretion, waive the continuous employmentinegnent in this clause (ii), or (B) Terminates\Beg during the Performance Period on
account of his death, Disability, or Retirement.

(p) All distributions on account of a Performancaitishall be made in the form of Shares. The Unstdpili Share Distribution with
respect to a Performance Unit, if any, is dependarthe Company’s achievement of the PerformanadsGas specified in Appendix A and
Appendix B. By way of example, if Target Performarior the Performance Period is achieved but ncéesed with respect to each
Performance Goal, the Unadjusted Share Distribigfadl consist of one share of the Company’s votimgmon stock (“Share”-he numbe
of Shares distributed on account of a Performanmdeghall be increased by the Dividend Adjustmendétermine the Adjusted Share
Distribution and reduced by applicable tax withliofdas provided in Section 10. If, after reductiontax withholding, the Participant is
entitled to a fractional Share, the net numberhair8s distributed to the Participant shall be redndown to the next whole number of She

(q) Except as expressly provided in Section 5QGbmpany shall distribute the Adjusted Share Distidn, reduced to reflect tax
withholding, on the date the Company files its FABK with the US Securities and Exchange Commisgidhe calendar year following the
year in which the Performance Period et

(r) Notwithstanding any other provision of this A&gment, the Committee may, in its sole discretieduce the number of Shares that
may be distributed as determined pursuant to thjaséeldd Share Distribution calculation set forth\ahadlhe preceding sentence shall not
apply to a distribution made pursuant to Section 5.

(s) If a Participant Terminates Service duringReeformance Period on account of Participant’s IDigg or Retirement, Participant’s
Performance Units shall remain outstanding asrifiétgant had not Terminated Service, and paymeitts respect to such Performance U
shall be made at the same time and subject taathe performance requirements as payments thatade ta Participants who did not inct
Termination of Service during the applicable Perfance Period.



(f) If a Participant Terminates Service due to tehiring the Performance Period, the performangeirements with respect to the
Participant’s Performance Units shall lapse, amdRarticipans Beneficiary shall, on the date of such TermimatbService, be fully entitle
to payment under such Performance Units as if tadgeerformance had been achieved and the PerfomReriod ended on the date of the
Participant’s death, and such payments shall beemétthin sixty (60) days after the Participant'sitte

5. Change in Control. If a Change in Control occurs during the PerforneaReriod, and the Participant has been contineatligloyed
by the Company and/or an Affiliate from the Grarit®until the day preceding the Change in Contatd dhe Company shall distribute to
Participant on the Change in Control date or withirty days thereafter the number of Units actuakrned through the date of the Change in
Control (pro-rated for the portion of the Perforroamperiod served through the date of the Chan@mirirol), increased by the Dividend
Adjustment, that would have been paid to the Fpgit pursuant to Section 4, if (i) the Participhatl satisfied the employment requirement
of Subsection 4(a), and (ii) the Performance Pegindled on the Change in Control date with earneffPeance Units to be calculated based
on actual Company performance relative to the Paidoce Goals as of the Change in Control dateeterchining the number of Shares ta
distributed to the Participant pursuant to thist®a¢ no Dividend Adjustment shall be made on actad anticipated dividends after the
Change in Control date. The Committee, in its siideretion, may elect for the Company to pay thei€pant, in lieu of distributing Shares,
the cash equivalent of the Shares to be distribiai¢lde Participant pursuant to this Section. Upoch cash payment or distribution of Shares,
the Company'’s obligations with respect to the Remtmce Units shall end.

6. Dividend Adjustment. Except as otherwise provided for in this Agreemaridjvidend Adjustment shall be added to the Unstejdi
Share Distribution. The Dividend Adjustment shaldonumber of Units equal to the number of Uni& tiould have resulted, if each
dividend paid during the Performance Period onshares included in the Unadjusted Share Distribuiad been immediately reinvested in
Shares.

7. Performance Goals.The applicable Performance Goals, the weight gteezach Performance Goal, and the Minimum Perfooman
Target Performance, and Maximum Performance areueéh Appendix A and Appendix B.

8. Participant’'s Representations.The Participant agrees, upon request by the Comaadypefore the distribution of Shares with
respect to the Performance Units, to provide writtevestment representations as reasonably reqgliegtihe Company. The Participant also
agrees that, if he or she is a member of the Coyp&ixecutive Leadership Group at the time the 8hare distributed, and if at that time he
or she has not satisfied the Company’s Stock Owvaireiguidelines, the Participant will continue tddhthe Shares received in the
Distribution, net of any shares withheld for taxastil such time as the Participant has satisfied@ompany’s Stock Ownership requirement.
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9. Income and Employment Tax Withholding.All required federal, state, city, and local incoarel employment taxes that arise on
account of the Performance Units shall be satigfiesugh the withholding of Shares otherwise disttable pursuant to this Agreement.

10. Nontransferability. The Participant’s interest in the Performance Uaiitany distribution with respect to such units may be
(i) sold, transferred, assigned, margined, encuaethdrequeathed, gifted, alienated, hypothecatedgpld, or otherwise disposed of, whether
by operation of law, whether voluntarily or invotanly or otherwise, other than by will or by thens of descent and distribution, or
(i) subject to execution, attachment, or similesgess. Any attempted or purported transfer inremention of this Section shall be null and
void ab initio and of no force or effect whatsoever

11.Indemnity. The Participant hereby agrees to indemnify and haltnless the Company and its Affiliates (and thespective
directors, officers and employees), and the Conasitfrom and against any and all losses, claimmadas, liabilities and expenses based
upon or arising out of the incorrectness or allegedrrectness of any representation made by Raatitto the Company or any failure on the
part of the Participant to perform any agreemeaoigained herein. The Participant hereby furtheeagto release and hold harmless the
Company and its Affiliates (and their respectiviediors, officers and employees) from and agaimgtax liability, including without
limitation, interest and penalties, incurred by Bagticipant in connection with his or her partatipn in the Plan.

12.Changes in Sharesln the event of any change in the Shares, as thestin Section 4.04 of the Plan, the Committeesistent witr
the principles set out in such Section, will magprapriate adjustment or substitution in the numdfé?erformance Units, so that the
contingent economic value of a Performance Unitsaias substantially the same. The Committee’s detetion in this respect will be final
and binding upon all parties.

13. Effect of Headings.The descriptive headings used in this Agreemeninaerted for convenience and identification ontd @o not
constitute a part of this Agreement for purposesigpretation.

14. Controlling Laws. Except to the extent superseded by the laws dthied States, the laws of the State of Indian#haouit
reference to the choice of law principles thersbfll be controlling in all matters relating tosttfigreement.

15. Counterparts. This Agreement may be executed in two (2) or mownterparts, each of which will be deemed an oailgibut all ol
which collectively will constitute one and the saimstrument.

16.Recoupment/Clawback Any grant of Performance Units under this Agreenwerany other award granted or paid to the Pagitip
under the Company’s Amended and Restated 2008timeg@ompensation Plan, whether in the form of Istmptions, stock appreciation
rights, restricted stock, performance units, penfamce units, stock or cash, is subject to recouporeitlawback” by the Company in
accordance with the Company’s Bonus Recoupmenti@alvPolicy, as may be amended from time to tintés Bection,
“Recoupment/Clawback,” shall survive terminatiorttus Agreement.
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IN WITNESS WHEREOF, the Company, by its officerrender duly authorized, and the Participant, ftaesed this Performance
Unit Award Agreement to be executed as of the dayyeear first above written.

PARTICIPANT

Accepted by Date:

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
EVP, Associate Engagement & Integrat
Old National Bancor|




APPENDIX A TO 2015 PERFORMANCE AWARD AGREEMENT
(Internal Performance Factors)

Grant Date: January 22, 2015
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2015, through December 31, 2017

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Peafore Share (before any Dividend Adjustment omtiitholding) will be based on
the result of the following performance factor (fféemance Factor”) during the Performance Period:

» Earnings Per Share (EPS) Compound Annual Growth [GAGR)

Definitions Related to Internal Performance Factors

Earnings Per Share (EP&arnings Per Share is defined as GAAP EPS, astezpiorthe Company’s Form 10-K for the fiscal year
excluding, however, extraordinary items and nonurnecg charges, both as determined under GAAP grized during the fiscal year ending
December 31, 2014 (base period) and December 3%, @hding period) and also excluding the impa@rof merger and integration charges
associated with any transaction(s) that close v20

Compound Annual Growth Rate (CAGR}e compound annual growth rate is the year- oear-growth rate of EPS over a three year
period of time. The compound annual growth ratalsulated by taking the nth root of the total eetage growth rate, where n is the nun
of years in the period being considered. The foenisibs follows:

CAGR = (ending period EPS/base period E@/&Yfyears) 1

Performance Weighting Fraction

“Performance Weighting Fraction” means the relatiaportance of each performance measure in evalyatrformance and
determining the number of Shares to be distrib(ibedore any Dividend Adjustment or tax withholdingth respect to each Performance
Share. The following weight has been assigneddg#rformance factor:

EPS
CAGR

100%
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Calculation of Performance

For the Performance Factor, the performance leilkbe determined at the end of the PerformancéBemhe performance level will
then be multiplied by the Performance WeightingcEee, resulting in the Company’s Performance LeVék table below shows the
percentage of Shares to be issued with respeeicto Rerformance Share (before any Dividend Adjustraetax withholding) at various

performance levels:

BaseLine = > $ 0.9t
Performance Weight = > 10C%

EPS- Fully Percent o

Diluted (3yr Percentage c

Incentive

Performance Rang CAGR) Target Earned

MAXIMUM 8.00% 133.3% 150%

7.80% 130.0% 145%

7.60% 126.7% 140%

7.40% 123.3% 135%

7.20% 120.0% 130%

7.00% 116.7% 125%

6.80% 113.3% 120%

6.60% 110.0% 115%

6.40% 106.7% 110%

6.20% 103.3% 105%

TARGET 6.00% 100.0% 100%

5.87% 97.8% 95%

5.73% 95.6% 90%

5.60% 93.3% 85%

5.47% 91.1% 80%

5.33% 88.9% 75%

5.20% 86.7% 70%

5.07% 84.4% 65%

4.93% 82.2% 60%

4.80% 80.0% 55%

4.67% 77.8% 50%

4.53% 75.6% 45%

4.40% 73.3% 40%

4.27% 71.1% 35%

4.13% 68.9% 30%

MINIMUM 4.00% 66.7% 25%

The percentage of incentive earned is derived ttmrappropriate following linear equation basedrug®S performance whereby X
represents final EPS Full Diluted (3 yr CAGR) aiwthf percentage of incentive earned is roundetiémearest percentage point.

Incentive
Final EPS Result Calculation
EPS <=6% 37.5094x- 1.2506
EPS > 6% 25X - .5
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Example:
EPS Full Diluted Calculation % of Incentive Earned
6.15% 25 x 6.15%- .5 104.00%

Participants in this example would earn 104% oirtheanted incentive award. Thus, a participantraled a target of 2000 RSU in this
example would receive 104% of 2000 or 2080 RSUs picumulated dividends.

Timing of Award Determination and Distribution

Once performance results for the Company are krenvadhapproved by the auditors, the Compensation Gtieswill review and
approve the final performance results for the Rarémce Factor. The Compensation Committee reséneasght to use negative discretior
reduce the amount of any payment. The Shares aifliftributed in accordance with the timing settfan Section 4(c) of this Agreement.
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APPENDIX B TO 2015 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: January 22, 2015
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2015, through December 31, 2017

Relative Factors for Determining Amount Payable Pusuant to Performance Award

The number of Shares payable on account of a Peafore Share (before any Dividend Adjustment omtiitholding) will be based on
the results of the following relative performaneetbr (“Performance Factor”) during the PerformaReeiod, as measured against the
comparator “Peer” group:

Total Shareholder Return (TSRJotal Shareholder Return means the three-morghage stock price for the period ending
December 31, 2014 (“Calculation Period”) comparethe three-month average stock price for the dezimding December 31,
2017 (“Calculation Period”) for the Company and Beer Group. The three-month average stock pritdevdetermined by
averaging the closing stock price of each day dutfire three months ending on the applicable Decefthéncluding adjustmen
for cash and stock dividends.

Peer Group.The “Peer Group” is made up of the following:

Company Narr Ticker State
OLD NATIONAL BANCORP ONB IN
ASSOCIATED BANC-CORP ASBC Wi
CULLEN/FROST BANKERS, INC CFR X
FIRSTMERIT CORPORATION FMER OH
COMMERCE BANCSHARES, INC CBSH MO
PROSPERITY BANCSHARES, IN! PB ™
TCF FINANCIAL CORPORATION TCB MN
SUSQUEHANNA BANCSHARES, INC SUSQ PA
WINTRUST FINANCIAL CORPORATION WTFC IL
FULTON FINANCIAL CORPORATION FULT PA
VALLEY NATIONAL BANCORP VLY NJ
UMB FINANCIAL CORPORATION UMBF MO
F. N. B. CORPORATIONM FNB PA
PRIVATEBANCORP, INC PVTB IL
BANK OF HAWAII CORPORATION BOH HI
IBERIABANK CORP IBKC LA
BANCORPSOUTH, INC BXS MS
TRUSTMARK CORPORATION TRMK MS
UNITED BANKSHARES INC UBSI WV
TFS FINANCIAL CORP TFSL OH
FLAGSTAR BANCORP, INC FBC Ml
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MB FINANCIAL INC MBFI IL

NATIONAL PENN BANCSHARES, INC NPBC PA
FIRST MIDWEST BANCORP, INC FMBI IL

SOUTH STATE CORPORATIO? SSB SC
PARK NATIONAL CORP PRK OH
HOME BANCSHARES, INC HOMB AR
FIRST FINANCIAL BANCORP FFBC OH
BANCFIRST CORPORATION BANF  OK
CHEMICAL FINANCIAL CORP CHFC Ml

WESBANCO, INC WSBC WV
FIRST COMMONWLTH FINANCIAL CORP FCF PA
RENASANT CORF RNST MS
FIRST MERCHANTS CORPORATIO! FRME IN

A Peer Group member shall be removed if it is aeglior fails during the Performance Period.

Calculation of Performance
For the Performance Factor: TSR will be calculdtedeach member of the Peer Group. The Compafi$R percentile rank in tl
Peer Group will be utilized to determine the petaga, if any, of the Shares earned under the Pegfioce Share award.

The table below shows the percentage of Shares i&shed with respect to each Performance Shaferébeny Dividend Adjustment or tax
withholding) at various performance levels:

Average % of Share
Percentile Rank vs. P
Group Earnec Performance Lev
<25% 0%

25% 25% Threshold
26% 26%
27% 27%
28% 28%
29% 29%
30% 30%
31% 32%
32% 34%
33% 36%
34% 38%
35% 40%
36% 43%
37% 46%
38% 49%
39% 52%
40% 55%
41% 59%
42% 63%

11



43% 67%

44% 71%
45% 75%
46% 80%
47% 85%
48% 90%
49% 95%
50% 100% Target
51% 102%
52% 103%
53% 105%
54% 107%
55% 108%
56% 110%
57% 112%
58% 113%
59% 115%
60% 117%
61% 118%
62% 120%
63% 122%
64% 123%
65% 125%
66% 127%
67% 128%
68% 130%
69% 132%
70% 133%
71% 135%
72% 137%
73% 138%
74% 140%
75% 142%
76% 143%
77% 145%
78% 147%
79% 148%
80% and abov 150% Maximum

Award Adjustment

The Compensation and Management Development Coaaniserves the right to reduce performance sfiare$ole or in part) should the
Company’s TSR be negative for the performance gderio
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Timing of Award Determination and Distribution

Once performance results for the Company are krenvadhapproved by the auditors, the Compensation Gtieswill review and
approve the final performance results for the Rerémce Factor. The Compensation Committee resémeasght to use negative discretior
reduce the amount of any payment. The Shares williftributed in accordance with the timing settfan Section 4(c) of this Agreement.
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Exhibit 10(av)

OLD NATIONAL BANCORP
AMENDED AND RESTATED 2008 INCENTIVE COMPENSATION PL AN
RESTRICTED STOCK AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”), made andeexited as of January 22, 2015 (the “Grant Dat&fwben OIld National
Bancorp, an Indiana corporation (the “Company”y an , an officer or employee of the Company or ongoAffiliates (the
“Participant”).

WITNESSETH:

WHEREAS, the Company has adopted the Old NatioaakcBrp Amended and Restated 2008 Incentive Compengtlan (the “Plan’
to further the growth and financial success of@epany and its Affiliates by aligning the intesest Participants, through the ownership of
Shares and through other incentives, with the éstisrof the Company’s shareholders, to providédiaahts with an incentive for excellence
in individual performance and to promote teamwarloag Participants; and

WHEREAS, it is the view of the Company that thisjcan be achieved by granting Restricted Sto@Kigible officers and other key
employees; and

WHEREAS, the Participant has been designated bZtmpensation Committee as an individual to whormstiR#ed Stock should be
granted as determined from the duties performediniitiative and industry of the Participant and br her potential contribution to the future
development, growth and prosperity of the Company;

NOW, THEREFORE, in consideration of the premises tlie mutual covenants herein contained, the Coyngad the Participant agi
as follows:

1. Award of Restricted Stock. The Company hereby awards to the Participant Shares of Restricted Stock (herégmathe
“Restricted Stock”), subject to the terms and ctiads of this Agreement, the Plan and the Compa8téek Ownership Guidelines. All
provisions of the Plan, including defined term® mcorporated herein and expressly made a panioAgreement by reference. The
Participant hereby acknowledges that he or shedtaived a copy of the Plan.

2. Period of Restriction. The Period of Restriction shall begin on the Gdate and lapse, except as otherwise provided itiddsc3
and 4 of this Agreement, as follows:

Percent of Restricted Stoc

Effective Date Awarded
February 1, 2016 33.3%
February 1, 201 33.3%
February 1, 201 33.4%

3.Change in Control. If a Change in Control occurs during the PeriodReétriction and the Participant is terminated withzause”
or the Participant terminates for “Good Reasonlbfeing the Change in Control, then the Period oftRetion set forth in Section 2 shall
lapse. However, if a Change in Control occurs dutire Period of Restriction and the Participantiomes as an employee of the Compan
its successor following the Change in Control, tihenPeriod of Restriction shall continue to lapsthe times specified in Section 2 of this
Agreement.




4. Termination of Service. Notwithstanding any other provision of this Agreerén the event of the Participant’s Terminatidn o
Service due to death, Disability or Retirement,ftiilowing shall apply:

(a) If the Participant’'s Termination of Servicelise to death, the Period of Restriction shall lap#ective as of the date of
death.

(b) If the Participant’s Termination of Servicedige to Disability or Retirement, he or she shalitowe to be treated as a
Participant and the Period of Restriction shalk&pt the time specified in Section 2 of this Agrest; provided, however,
that if the Participant dies prior to the end af Beriod of Restriction, then the provisions ofsadbion (a) of this Section 4
shall apply.

Unless otherwise determined by the Committee indte discretion, in the event of the Participatermination of Service for any otl
reason, the Shares of Restricted Stock shall heited effective as of the date of the Participaiitermination of Service.

5. Dividends on Restricted Stock During the Period of Restriction, the Participamalsbe entitled to receive any cash dividends paid
with respect to the Shares of Restricted Stockroigss of whether the Period of Restriction haslaymsed. All stock dividends paid with
respect to Shares of Restricted Stock shall baddgd to the Restricted Stock, and (b) subjedi tf ¢he terms and conditions of this
Agreement and the Plan.

6. Voting Rights . During the Period of Restriction, the Participargynexercise all voting rights with respect to theu®s of Restricted
Stock as if he or she is the owner thereof.

7. Participant’s Representations The Participant represents to the Company that:

(c)  The terms and arrangements relating to thet gfaRestricted Stock and the offer thereof haverbarrived at or made
through direct communication with the Company aispa acting in its behalf and the Particips

(d)  The Participant has received a balance shekineome statement of the Company and as an offickey employee of the
Company:

(i) isthoroughly familiar with the Compa’s business affairs and financial condition .

(i) has been provided with or has access to swihrhation (and has such knowledge and experienfieancial and
business matters that the Participant is capallélaing such information) as is necessary toleate the risks, and
make an informed investment decision with respgdhie grant of Restricted Stock; €

(e) The Restricted Stock is being acquired in goodhffait investment purposes and not with a view tdposale in connectic
with, any distribution thereo

8. Income and Employment Tax Withholding. All required federal, state, city and local incoare employment taxes which arise on
the lapse of the Period of Restriction shall b&sBatl through the (a) withholding of Shares reqdito be issued under Section 11, or
(b) tendering by the Participant to the Companglaéres which are owned by the Participant, as itbescin Section 15.02 of the Plan. The
Fair Market Value of the Shares to be tendered bleatqual to the dollar amount of the Companygragate withholding tax obligations,
calculated as of the day prior to the day on wlhinghPeriod of Restriction ends.
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9. Nontransferability . Until the end of the Period of Restriction, the fReted Stock cannot be (i) sold, transferred,grssil, marginec
encumbered, bequeathed, gifted, alienated, hypatbecpledged or otherwise disposed of, whethamyation of law, whether voluntarily
or involuntarily or otherwise, other than by will by the laws of descent and distribution, orgiipject to execution, attachment, or similar
process. Any attempted or purported transfer ofrivésd Stock in contravention of this Section Stee Plan shall be null and void ab initio
and of no force or effect whatsoever.

10.Issuance of SharesAt or within a reasonable period of time (and natrenthan 30 days) following execution of this Agresnt, the
Company will issue, in book entry form, the Shamgzresenting the Restricted Stock. As soon as asimatively practicable following the
date on which the Period of Restriction lapsesQbmpany will issue to the Participant or his or Beneficiary the number of Shares of
Restricted Stock specified in Section 1. In then¢od the Participant’s death before the Sharedsareed, such stock certificate will be issued
to the Participant’s Beneficiary or estate. Notwitinding the foregoing provisions of this Secti@nthe Company will not be required to
issue or deliver any certificates for Shares piaafi) completing any registration or other qualifiion of the Shares, which the Company
deems necessary or advisable under any federtdterlaw or under the rulings or regulations of 8®eurities and Exchange Commission or
any other governmental regulatory body; and (ifgoting any approval or other clearance from amefal or state governmental agency or
body, which the Company determines to be necessagvisable. The Company has no obligation toinltee fulfillment of the conditions
specified in the preceding sentence. As a furtbadition to the issuance of certificates for thai®is, the Company may require the making
of any representation or warranty which the Compdasms necessary or advisable under any applizailer regulation. Under no
circumstances shall the Company delay the issuaisigares pursuant to this Section to a date $hateér than 2-1/2 months after the end of
the calendar year in which the Period of Restnictapses, unless issuance of the shares wouldeifdderal securities law or other applice
law, in which case the Company shall issue sucheshas soon as administratively feasible (and mwerthan 30 days) after such issuance
would no longer violate such laws.

11. Mitigation of Excise Tax . Except to the extent otherwise provided in a writigreement between the Company and the Participan
the Restricted Stock issued hereunder is subjeaeithaction by the Committee for the reasons sptifi Section 13.01 of the Plan.

12. Participant’s Representations The Participant agrees that, if he or she is a neermbthe Company’s Executive Leadership Group
at the time a Period of Restriction lapses, arad the time the Period of Restriction lapses, heherhas not satisfied the Company’s Stock
Ownership guidelines, the Participant will contirtaéhold the Shares received (net of taxes) folhmythe lapse until such time as the
Participant has satisfied the Company’s Stock Osriprrequirement.

13.Indemnity . The Participant hereby agrees to indemnify and halunless the Company and its Affiliates (and thespective
directors, officers and employees), and the Conaeitirom and against any and all losses, claimmadas, liabilities and expenses based
upon or arising out of the incorrectness or allegedrrectness of any representation made by Raatitto the Company or any failure on the
part of the Participant to perform any agreemeaigained herein. The Participant hereby furtheeagto release and hold harmless the
Company and its Affiliates (and their respectiveediors, officers and employees) from and agaimgtax liability, including without
limitation, interest and penalties, incurred by Baticipant in connection with his or her partatipn in the Plan.

14.Einancial Information . The Company hereby undertakes to deliver to thédjeant, at such time as they become availablesand
long as the Period of Restriction has not lapsetithe Restricted Stock has not been forfeited Jankba sheet and income statement of the
Company with respect to any fiscal year of the Canypending on or after the date of this Agreement.

15.Changes in SharesIn the event of any change in the Shares, as testim Section 4.04 of the Plan, the Committee nvdke
appropriate adjustment or substitution in the ShaféRestricted Stock, all as provided in the Pldre Committee’s determination in this
respect will be final and binding upon all parties.




16. Effect of Headings and Defined Terms The descriptive headings of the Sections and, wapdéicable, subsections, of this
Agreement are inserted for convenience and ideatifin only and do not constitute a part of thigsefgment for purposes of interpretation.
Unless otherwise stated, terms used in this Agreemidl have the same meaning as specified in tmplByment Agreement or Severance
and Change in Control Agreement entered into vhiéhRarticipant.

17.Controlling Laws . Except to the extent superseded by the laws dftiieed States, the laws of the State of Indianthouit
reference to the choice of law principles therebgll be controlling in all matters relating tottigreement.

18. Counterparts . This Agreement may be executed in two (2) or moierparts, each of which will be deemed an oalgibut all
of which collectively will constitute one and thanse instrument.

IN WITNESS WHEREOF, the Company, by its officeriuender duly authorized, and the Participant, ftaesed this Restricted Stc
Award Agreement to be executed as of the day aadfirst above written.

PARTICIPANT

Accepted by: Date:
Executive

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
EVP, Associate Engagement & Integrat
Old National Bancor




Name of Subsidia

Old National Banl

Old National Realty Company, In
ONB Insurance Group, In

OLD NATIONAL BANCORP
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2014

Jurisdiction of Incorporatic

United States of Americ
Indiana
Indiana

EXHIBIT 21

Business Name of Subsidi
Old National Ban}
Old National Realty Company, In

Old National Insuranc



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements on Forms S-3 (Nos. 3334483333-196587), Form S-4 (No.
333-104818) and Forms S-8 (Nos. 333-65516, 333-4%2333-161395, 333-171721, 333-184002, 333-196833,197938) of Old National
Bancorp of our report, dated February 25, 2015, vaspect to the consolidated financial statemeih@ld National Bancorp and the

effectiveness of internal control over financighoeting, which report appears in this Annual Report~orm 10-K of Old National Bancorp
for the year ended December 31, 2014.

Crowe Horwath LLP

Indianapolis, Indiana
February 25, 2015



Exhibit 31.1

FORM OF SECTION 302 CERTIFICATION

I, Robert G. Jones, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Old National Bancorg

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet
this report;

The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15 (e) and 15¢)Band internal control over financial reporti@@g defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b) Designed such internal control over financiglorting, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportiritat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 25, 2015 By: /s/ Robert G. Jones

Robert G. Jone
President and Chief Executive Offic
(Principal Executive Officer



Exhibit 31.Z

FORM OF SECTION 302 CERTIFICATION

I, Christopher A. Wolking, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Old National Bancorg

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet
this report;

The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15 (e) and 15¢)Band internal control over financial reporti@@g defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b) Designed such internal control over financiglorting, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportiritat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 25, 2015 By: /s/ Christopher A. Wolking

Christopher A. Wolking
Chief Financial Officer
(Principal Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatilbBancorp (the “Company”) on Form 10-K for the yeading December 31, 2014 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Robert G. Jones e€hixecutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, aptatbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

By /s/ Robert G. Jones
Robert G. Jone
Chief Executive Officer
(Principal Executive Officer

February 25, 201



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatilbBancorp (the “Company”) on Form 10-K for the yeading December 31, 2014 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Christopher A. Walgi Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

By: /s/ Christopher A. Wolking
Christopher A. Wolking
Chief Financial Officer
(Principal Financial Officer

February 25, 201



