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OLD NATIONAL BANCORP
2009 ANNUAL REPORT ON FORM 10-K

FORWARD-LOOKING STATEMENTS

In this report, we have made various statementrdérg current expectations or forecasts of fuawents, which speak only as
of the date the statements are made. These stateareriforward-looking statements” within the miganof the Private
Securities Litigation Reform Act of 1995. Forwambking statements are also made from time-to-timgréss releases and in
oral statements made by the officers of Old Nati@zancorp (“Old National,” or the “Company”). Forweilooking statements
are identified by the words “expect,” “may,” “coyildintend,” “project,” “estimate,” “believe”, “aritipate” and similar
expressions. Forward-looking statements also irglbdt are not limited to, statements regardingnedéd cost savings, plans
and objectives for future operations, and expemtatabout performance as well as economic and meokelitions and trends.

”ou

Such forward-looking statements are based on adsumsmand estimates, which although believed toebsonable, may turn
out to be incorrect. Therefore, undue reliance khoat be placed upon these estimates and statenWietcan not assure that
any of these statements, estimates, or beliefdwitealized and actual results may differ fronséhcontemplated in these
“forward-looking statements.” We undertake no ofifign to publicly update any forward-looking statans, whether as a
result of new information, future events, or othisevYou are advised to consult further discloswesnay make on related
subjects in our filings with the SEC. In additiandther factors discussed in this report, soméefrnportant factors that could
cause actual results to differ materially from #hdgscussed in the forward-looking statements gheline following:

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

. increased competition in the financial servigatustry either nationally or regionally, resultimg among other things,
credit quality deterioratior

e our ability to achieve loan and deposit grow

« volatility and direction of market interest rat

« governmental legislation and regulation, includafiginges in accounting regulation or stande

e our ability to execute our business pl

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

» changes in fiscal, monetary and tax polic

Investors should consider these risks, uncertaimtiel other factors in addition to risk factorduded in our other filings with
the SEC.
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PART I
ITEM 1. BUSINESS
GENERAL

Old National is a financial holding company incorated in the State of Indiana and maintains itsgipal executive office in
Evansville, Indiana. We, through our wholly ownexhking subsidiary, provide a wide range of seryigegduding commercial
and consumer loan and depository services, invedtara brokerage services, lease financing and ttditional banking
services. Through our non-bank affiliates, we piewservices to supplement the banking businessdimg fiduciary and
wealth management services, insurance and othardial services. As of December 31, 2009, we engal®;812 full-time
equivalent associates.

COMPANY PROFILE

Old National Bank, our wholly owned banking subaigi (“Old National Bank”) was founded in 1834 a@adhe oldest
company in Evansville, Indiana. In 1982, Old Natibwas formed; in 2001 we became a financial hgidiompany and we are
currently the largest financial holding companydupasartered in the state of Indiana. Also in 2004 completed the
consolidation of 21 bank charters enabling us &raf@ under a common name with consistent prodiesirgs throughout the
financial center locations, consolidating back-a#foperations and allowing us to provide more coierg service to clients.
We provide financial services primarily in Indiarastern and southeastern lllinois, and centrainasiern Kentucky.

OPERATING SEGMENTS

We operate in two segments: community banking eembtiry. Substantially all of our revenues arevaerfrom customers
located in, and substantially all of our assetda@gated in, the United States. A description athesegment follows.

Community Banking Segment

The community banking segment operates throughNatibnal Bank, and has traditionally been the nsagtificant contributc
to our revenue and earnings. The primary goal@itcdmmunity banking segment is to provide prodant$ services that
address clients’ needs and help clients reach finaincial goals by offering a broad array of quya$iervices. Our financial
centers focus on convenience factors such as éocaipace for private consultations and quick tlketess to routine
transactions.

As of December 31, 2009, Old National Bank operaf&2i banking financial centers located primarilyridiana, Illinois, and
Kentucky. The community banking segment primardysists of lending and depository activities alartp merchant cash
management, internet banking and other servicatinglto the general banking business. In additioe,community banking
segment includes Indiana Old National Insurance @om (“IONIC”), which reinsures credit life insuregn IONIC also
provides property and casualty insurance for Olddwal and reinsures most of the coverage with affifiated carriers.

Lending Activities

We earn interest income on loans as well as feaniecfrom the origination of loans. Lending actigdtiinclude loans to
individuals which primarily consist of home equiityes of credit, residential real estate loans emtsumer loans, and loans to
commercial clients, which include commercial loasmnmercial real estate loans, letters of creditlaase financing.
Typically, residential real estate loans are selwising released to secondary investors, withgainosses from the sales
being recognized.
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Depository Activities

We strive to serve individuals and commercial didoy providing depository services that fit thegreds at competitive rates.
We pay interest on the interest-bearing deposiisraceive service fee revenue on various accoDmigosit accounts include
products such as noninterest-bearing demand, rédxjptdrder of withdrawal (“NOW?"), savings and momagrket, and time
deposits. Debit and ATM cards provide clients vétitess to their accounts 24 hours a day at any iEktion. We also
provide 24-hour telephone access and online bardsngell as other electronic banking services.

Investment and Brokerage Servii

We, through a registered third party broker-deagdewyide clients with convenient and professionakistment services and a
variety of brokerage products. This line of busgneffers a full array of investment options andesivnent advice to its clients.

Treasury Segment

Treasury manages investments, wholesale funditeygst rate risk, liquidity and leverage for Oldtidaal. Treasury also
provides capital markets products, including inderate derivatives, foreign exchange and industisgenue bond financing for
our commercial clients.

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

Fiduciary and trust services targeted at high retiwindividuals are offered through an affiliatest company under the
business name of Old National Trust Company.

Insurance Agency Servic

Through our insurance agency subsidiaries, we iffeservice insurance brokerage services inclgdiommercial property
and casualty, surety, loss control services, engadyenefits consulting and administration, andgrexksinsurance. These
subsidiaries are insurance agencies that offeryotedhat are issued and underwritten by variosisrance companies not
affiliated with us.

Additional information about our business segméniscluded in Item 7, “Management’s Discussion &malysis of Financial
Condition and Results of Operations” and Note 2théoconsolidated financial statements.

MARKET AREA

We own the largest Indiana-based bank and onesdathest independent insurance agencies headaphitelndiana.
Operating from a home base in Evansville, Indiamahave continued to grow our footprint in Indiaral Kentucky with
continued expansion in the attractive Louisvilledianapolis and Lafayette markets. In February 20@7expanded into
Northern Indiana by acquiring St. Joseph CapitapGrmation, which had banking offices in Mishawalkal &lkhart, Indiana. Ii
March 2009, we completed the acquisition of thadnd retail branch banking network of Citizens Ritial Group, which
consisted of 65 branches and a training facilitye Branches are located primarily in the Indianapoka.
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The following table reflects the market locationisere we have a significant share of the deposiketafhe market share data
is by metropolitan statistical area. The Evansyliieliana data includes branches in Henderson,u¢épt

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2009

Number of Deposit Market
Market Location Branches Share Rank

Central City, Kentucky 4 1st
Danville, lllinois 3 1st
Harrisburg, lllinois 1 1st
Evansville, Indian: 20 2nc
Terre Haute, Indian 6 2nc
Jasper, Indian 6 2nc
Carbondale, lllinois 4 2nc
Vincennes, Indian 4 2nc
Washington, Indian 3 2nc
Muncie, Indiane 6 3rd
Madisonville, Kentucky 2 3rd

Source: FDIC
ACQUISITION AND DIVESTITURE STRATEGY

Since the formation of Old National in 1982, we éacquired more than 40 financial institutions findncial services
companies. Future acquisitions and divestitureshgildriven by a disciplined financial process arillibe consistent with the
existing focus on community banking, client relaships and consistent quality earnings. Targetedmrg@hic markets for
acquisitions include mid-size markets within ormear existing franchise with average to above agergrowth rates.

As with previous acquisitions, the consideratioid ey us will be in the form of cash, debt or Oldtddnal stock. The amount
and structure of such consideration is based woredble growth and cost savings assumptions amgraLigh analysis of the
impact on both long- and short-term financial resul

COMPETITION

The banking industry and related financial seryioeviders operate in a highly competitive markdd National competes with
financial service providers such as local, regi@ral national banking institutions, savings and lassociations, credit unions,
finance companies, investment brokers, and morthagking companies. In addition, Old National’s +i@mk services face
competition with asset managers and advisory sesyimoney market and mutual fund companies andansa agencies.

SUPERVISION AND REGULATION

Old National is registered as a bank holding congard has elected to be a financial holding compHny subject to the
supervision of, and regulation by, the Board of &owrs of the Federal Reserve System (“FederalriRg3ainder the Bank
Holding Company Act of 1956, as amended (“BHC AcThe Federal Reserve has issued regulations timel@&HC Act
requiring a bank holding company to serve as acsoof financial and managerial strength to its &liasy banks. It is the
policy of the Federal Reserve that, pursuant ®tdguirement, a bank holding company should steady to use its resources
to provide adequate capital funds to its subsidinyks during periods of financial stress or adtyers

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 restedDld National’s non-banking activities to thoseiehhare determined by
the Federal Reserve to be closely related to bgrdua a proper incident thereto.
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On July 30, 2002, the Senate and the House of Repiatives of the United States (“Congress”) embitte Sarbanes-Oxley
Act of 2002, a law that addresses, among otheessstorporate governance, auditing and accourgikegutive compensation
and enhanced and timely disclosures of corporébenmation. In response, the New York Stock Exchaslge adopted new
corporate governance rules that are intended aavahareholders to more easily and efficiently rtarthe performance of
companies and directors.

Effective August 29, 2002, as directed by SectidoB(8) of the Sarbanes-Oxley Act, Old National’sipippal executive officer
and principal financial officer are required totifgrthat Old National’s quarterly and annual refsao not contain any untrue
statements of a material fact. The rules also redgbat these officers certify that they are resjiaa for establishing,
maintaining and regularly evaluating the effecties of Old National’s internal controls; they havade certain disclosures to
auditors and the Audit Committee of the Board afebiors about internal controls; and they haveuithet! information in Old
Nationa’s quarterly and annual reports about their evadnaand whether there have been significant chamg@sd National's
internal controls or in other factors that coulgngiicantly affect internal controls subject to tialuation. Old National filed
the Section 302(a) certifications with the SEC thelListed Company Manual Section 303A.12(a) CEQfmation with the
New York Stock Exchange for the prior year. OldiNia&'s current year's Sarbanes-Oxley Section 302 d¢eatibn is filed as
an exhibit to this Form 10-K.

On October 26, 2001, the USA Patriot Act of 2005 wigned into law. Enacted in response to therstrattacks in New Yor}
Pennsylvania and Washington, D.C. on Septembe2d1,, the Patriot Act is intended to strengthen. & enforcemensg anc
the intelligence community’s ability to work cohesly to combat terrorism on a variety of fronts eTPatriot Act contains
sweeping anti-money laundering and financial transpcy laws and the statute and regulations praatedgunder it impose a
number of significant obligations on entities sabj@® its provisions, including: (a) due diligermeguirements for financial
institutions that administer, maintain, or managegte bank accounts or correspondent accountsdiofU.S. persons;

(b) standards for verifying customer identificat@naccount opening; (c) rules to promote coopanadimong financial
institutions, regulators and law enforcement egtitn identifying parties that may be involvedémrdrism or money launderir
(d) reports by non-financial trades and busine§ksswith the U.S. Treasury Department’s (the “dsary Department” or the
“Treasury”) Financial Crimes Enforcement Network fiansactions exceeding $10,000; and (e) filinguspicious activities
reports by brokers and dealers if they believestozner may be violating U.S. laws and regulations.

Under the Federal Deposit Insurance Corporatiorrdrgment Act of 1991 (“FDICIA”), a bank holding cqany is required to
guarantee the compliance of any insured depositstitution subsidiary that may become “undercdigital” (as defined in
FDICIA) with the terms of any capital restoratiolap filed by such subsidiary with its appropriagéeléral bank regulatory
agency.

Bank holding companies are required to comply withFederal Reserve'’s risk-based capital guidelifies Federal Deposit
Insurance Corporation (“FDIC”) and the Office oét@omptroller of the Currency (“OCC”) have adoptis#t-based capital
ratio guidelines to which depository institutionsder their respective supervision are subject.dthidelines establish a
systematic analytical framework that makes regwatapital requirements more sensitive to diffeemin risk profiles among
banking organizations. Risk-based capital ratiesdatermined by allocating assets and specifiethaifince sheet commitme
to four risk-weighted categories, with higher levef capital being required for the categories @igesl as representing greater
risk. Old National’s banking affiliate, Old NatiolnBank, met all risk-based capital requirementthef FDIC and OCC as of
December 31, 2009. For Old National’s regulatonyited ratios and regulatory requirements as of Demer 31, 2009, see Note
20 to the consolidated financial statements.

Old National Bank is subject to the provisionsta# National Bank Act, is supervised, regulated exaimined by the OCC, and
is subject to the rules and regulations of the Oftleral Reserve and the FDIC.

A substantial portion of Old National's cash reversiderived from dividends paid to it by Old Na@b Bank. These dividends
are subject to various legal and regulatory reftns as summarized in Note 20 to the consolidfteshcial statements.

Both federal and state law extensively regulatéouaraspects of the banking business, such as/eessuirements, truth-in-
lending and truth-in-savings disclosures, equaliti@portunity, fair credit reporting, trading $ecurities and other aspects of
banking operations. Branching by Old National Bangubject to the jurisdiction and requires notiwer the prior approval of
the OCC.
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Old National and Old National Bank are subjecti® Federal Reserve Act, which restricts financesactions between banks
and affiliated companies. The statute limits crédibhsactions between banks, affiliated companiesita executive officers ar
its affiliates. The statute prescribes terms anltmns for bank affiliate transactions deemetie¢cconsistent with safe and
sound banking practices, and restricts the typeskdteral security permitted in connection withank’s extension of credit to
an affiliate. Additionally, all transactions witm affiliate must be on terms substantially the samat least as favorable to the
institution as those prevailing at the time for garable transactions with nonaffiliated parties.

FDICIA accomplished a number of sweeping changeldnegulation of depository institutions, inclagiOld National Bank.
FDICIA requires, among other things, federal bagdudatory authorities to take “prompt correctivéi@t’ with respect to
banks which do not meet minimum capital requiremelRDICIA further directs that each federal bankiygncy prescribe
standards for depository institutions and depogitostitution holding companies relating to intdroantrols, information
systems, internal audit systems, loan documentatiedlit underwriting, interest rate exposure, ags@vth, management
compensation, a maximum ratio of classified assetsipital, minimum earnings sufficient to absargsles, a minimum ratio of
market value to book value of publicly traded sbard such other standards as the agency deenupaaf®.

The Riegle-Neal Interstate Banking and Branchirficiehcy Act of 1994 allows for interstate bankiagd interstate branching
without regard to whether such activity is pernifsiunder state law. Bank holding companies may acguire banks
anywhere in the United States subject to certaite sestrictions.

The Gramm-Leach-Bliley Act (“GLBA”) permits bank liing companies which have elected to become filhholding
companies to engage in a substantially broadererahgon-banking activities, including securitigsjestment advice and
insurance activities, than is permissible for bholding companies that have not elected to becama@dial holding
companies. Old National has elected to be a firghcilding company. As a result, Old National magerwrite and sell
securities and insurance. It may acquire, or beieed by, brokerage firms and insurance undervgiter

GLBA established new requirements for financiatitn§ons to provide enhanced privacy protectiamsustomers. In June of
2000, the Federal banking agencies jointly adoptédal regulation providing for the implementatiohthese protections.
Financial institutions are required to provide netio consumers which details its privacy poligiad practices, describes un
what conditions a financial institution may disgdasonpublic personal information about consumerstmaffiliated third
parties and provides an “opt-out” method which éesmloonsumers to prevent the financial institufimm disclosing customer
information to nonaffiliated third parties. Finaakinstitutions were required to be in compliangthwhe final regulation by
July 1, 2001, and Old National was in compliancsuath date and continues to be in compliance.

In October 2008, the Emergency Economic Stabilirafict of 2008 (‘EESA”) was enacted. The EESA auttes the Treasury
Department to purchase from financial institutiansl their holding companies up to $700 billion iartgage loans, mortgage-
related securities and certain other financiakumsents, including debt and equity securities iddnefinancial institutions and
their holding companies in a troubled asset r@iefjram (“TARP”).The purpose of TARP is to restore confidence aalil#ly
to the U.S. banking system and to encourage fimaimstitutions to increase their lending to custéosnand to each other. The
Treasury Department has allocated $350 billion towahe TARP Capital Purchase Program (“CPBder the CPP, Treasu
will purchase debt or equity securities from paptting institutions. The TARP also will includerélct purchases or guarantees
of troubled assets of financial institutions. Rapants in the CPP are subject to executive congtiemslimits and are
encouraged to expand their lending and mortgagenuadifications. For details regarding Old Natiosg@articipation in
TARP, refer to the “Financial Condition — Capitakction of Item 7, “Management’s Discussion andIysia of Financial
Condition and Results of Operations”.

EESA also increased FDIC deposit insurance on amsiunts from $100,000 to $250,000. This incresée place until the
end of 2013 and is covered by deposit insuranamipras paid by the banking industry.
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Following a systemic risk determination, the FDKZablished a Temporary Liquidity Guarantee ProgfarhGP”) on
October 14, 2008. The TLGP includes the Transadiiceount Guarantee Program (“TAGP”), which providedimited
deposit insurance coverage through December 3B, BBMoninteresbearing transaction accounts (typically businegskimg
accounts) and certain funds swept into nonintdseating savings accounts. Institutions particigaimthe TAGP pay a 10
basis points fee (annualized) on the balance df eagered account in excess of $250,000, whileitea deposit insurance is
in place. The TAGP has been extended through Jon203.0. The TLGP also includes the Debt Guarategram (“DGP”),
under which the FDIC guarantees certain senioraured debt of FDIC-insured institutions and theilding companies. The
unsecured debt must be issued on or after Octehed0D8 and not later than October 31, 2009, aadjtlarantee is effective
through the earlier of the maturity date or Jung2R12. The DGP coverage limit is generally 125%hefeligible entity’s
eligible debt outstanding on September 30, 2008sahdduled to mature on or before June 30, 200@rocertain insured
institutions, 2% of their liabilities as of Septeent30, 2008. Depending on the term of the debt ritgtthe nonrefundable DC
fee ranges from 50 to 100 basis points (annualiftedjovered debt outstanding until the earliemafturity or June 30, 2012.
The TAGP and DGP are in effect for all eligibleiges, unless the entity opted out on or beforeddaoer 5, 2008. Old
National Bank elected to participate in the TAGH anth Old National Bank and Old National are &ligito participate i
DGP.

On February 17, 2009, the American Recovery andwRsiment Act of 2009 (“ARRA”") was signed into |&y President
Obama. ARRA includes a wide variety of programenated to stimulate the economy and provide forrske infrastructure,
energy, health, and education needs. In additi®@RA imposes certain new executive compensatiorcangbrate expenditure
limits on all current and future TARP recipients;luding Old National, until the institution hagpedd the Treasury, which is
now permitted under ARRA without penalty and withthe need to raise new capital, subject to thadueg/’s consultation
with the recipient’s appropriate regulatory ager@id National has been a TARP recipient, but hasased its right to repay
Treasury and is no longer subject to the compemsaitid corporate expenditure limits imposed by ARRATARP recipients.
For details regarding Old National’s participatioriTARP, refer to the “Financial Condition — Cayfiitaection of Item 7.
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations”.

In addition to the matters discussed above, OldoNat Bank is subject to additional regulationtsfactivities, including a
variety of consumer protection regulations affegtis lending, deposit and collection activitieslangulations affecting
secondary mortgage market activities. The earmfidigancial institutions are also affected by geth@conomic conditions ai
prevailing interest rates, both domestic and fareigd by the monetary and fiscal policies of théé¢hStates government and
its various agencies, particularly the Federal Rese

Additional legislative and administrative actiorifeating the banking industry may be considerelongress, state legislatu

and various regulatory agencies, including thofermed to above. It cannot be predicted with catyaivhether such legislative
or administrative action will be enacted or theeextto which the banking industry in general or @ktional and Old National

Bank in particular would be affected.

AVAILABLE INFORMATION

All reports filed electronically by Old National thithe Securities and Exchange Commission (“SE@¢Juding the annual
reports on Form 10-K, quarterly reports on FormQ@,G:urrent reports on Form 8-K, proxy and inforroatstatements, other
information and amendments to those reports fifegpplicable), are accessible at no cost on OlddWal’s web site at
www.oldnational.com. The SEC maintains an Interilet that contains reports, proxy and informatitatesnents and other
information regarding issuers that file electroificwith the SEC, and Old National's filings arecassible on the SEC’s web
site at www.sec.gov. The public may read and copyraaterials filed by Old National with the SECtla¢ SEC’s Public
Reference Room at 100 F Street, N.E, Washington2@&219. The public may obtain information on themion of the Public
Reference Room by calling the SEC at 1-800-SEC-0330
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ITEM 1A. RISK FACTORS

Old National’s business could be harmed by anyhefrisks noted below. In analyzing whether to make continue an
investment in Old National, investors should coasidimong other factors, the following:

Risks Related to Old National's Business

The current banking crisis, including the Enactmeiaf EESA and ARRA, may significantly affect our famcial condition,
results of operations, liquidity or stock price.

The capital and credit markets continue to expegerolatility and disruption. In some cases, thekais have produced
downward pressure on stock prices and credit vibiflafor certain issuers seemingly without regéodhose issuers’
underlying financial strength.

EESA, which established TARP, was signed into lav@ctober 2008. As part of TARP, the Treasury disfadd the CPP to
provide up to $700 billion of funding to eligiblm&ncial institutions through the purchase of @@tock and other financial
instruments for the purpose of stabilizing and pdimg liquidity to the U.S. financial markets. Them February 17, 2009,
President Obama signed ARRA, as a sweeping ecorreguwery package intended to stimulate the ecoremmayprovide for
broad infrastructure, energy, health, and educatemds. There can be no assurance as to the mcpaalt that EESA or its
programs, including the CPP, and ARRA or its praggawill have on the national economy or finanamrkets. The failure of
these significant legislative measures to helpiitatithe financial markets and a continuation arsening of current financial
market conditions could materially and adversefgafour business, financial condition, result®pérations, access to credi
the trading price of our common shares.

There have been numerous actions undertaken irectan with or following EESA and ARRA by the FedeReserve Board,
Congress, the Treasury, the FDIC, the SEC and ®thesfforts to address the current liquidity aneldit crisis in the financial
industry that followed the sub-prime mortgage markeltdown which began in 2007. These measureadedhomeowner
relief that encourages loan restructuring and nicatibn; the establishment of significant liquidapd credit facilities for
financial institutions and investment banks; thedang of the federal funds rate; emergency actigainst short selling
practices; a temporary guaranty program for monaskat funds; the establishment of a commercial papeling facility to
provide back-stop liquidity to commercial papeuisss; and coordinated international efforts to edslilliquidity and other
weaknesses in the banking sector. The purposesétlegislative and regulatory actions is to hipikze the U.S. banking
system. EESA, ARRA and the other regulatory iriitie¢ described above may not have their desirexttsff If the volatility in
the markets continues and economic conditiondddihprove or worsen, our business, financial cbodiand results of
operations could be materially and adversely adfict

If Old National’s actual loan losses exceed Old National’s alloveafor loan losses, Old Nationa'net income will decreas

Old National makes various assumptions and judgsnambut the collectibility of Old National’s loaofpfolio, including the
creditworthiness of Old National's borrowers and #alue of the real estate and other assets semsgiogllateral for the
repayment of Old National’s loans. Despite Old Niasl's underwriting and monitoring practices, tififiee of the declining
economy could negatively impact the ability of ®Qldtional’s borrowers to repay loans in a timely mamand could also
negatively impact collateral values. As a result Bational may experience significant loan lossed could have a material
adverse effect on Old National’s operating res@tace Old National must use assumptions regaidufigidual loans and the
economy, Old National’s current allowance for Idasses may not be sufficient to cover actual lamsés. Old National’s
assumptions may not anticipate the severity ortouraf the current credit cycle and Old Nationalymeed to significantly
increase Old National’s provision for losses omb#d one or more of Old National’s larger loansoedit relationships
becomes delinquent or if Old National expandsdtsimercial real estate and commercial lending. bitewh, federal and state
regulators periodically review Old National’s allamce for loan losses and may require Old Natianaldrease the provision
for loan losses or recognize loan charge-offs. kaltadditions to Old National's allowance would texdally decrease Old
Nationa’s net income. There can be no assurance that @idmal’'s monitoring procedures and policies waluce certain
lending risks or that Old National’s allowance foan losses will be adequate to cover actual losses

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

Old National Bank originates commercial real eskaées, commercial loans, agricultural real edtzd@s, agricultural loans,
consumer loans, and residential real estate loamaply within Old National's market areas.
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Commercial real estate, commercial, consumer, gridwdtural loans may expose a lender to greawditrisk than loans
secured by residential real estate because the@a@ll securing these loans may not be sold aly easiesidential real estate.
These loans also have greater credit risk thadeatal real estate for the following reasons:

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

«  Commercial LoansRepayment is dependent upon the successful opedtitie borrowe' s business

«  Consumer Loangonsumer loans (such as personal lines of credit}allateralized, if at all, with assets that nmay
provide an adequate source of payment of the loartal depreciation, damage, or Ic

e Agricultural Loans.Repayment is dependent upon the successful opeicEtibe business, which is greatly depen
on many things outside the control of either Oldid@al Bank or the borrowers. These factors inclwgather,
commodity prices, and interest rat

Credit quality issues may continue to broaden @sé¢hsectors during 2010 depending on the severitylaration of the
declining economy and current credit cycle.

If Old National forecloses on collateral propertf)ld National may be subject to the increased castsociated with th
ownership of real property, resulting in reduceduwenues.

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 Natiorithbe exposed to the risks inherent in the ownigrsifi real estate. The
amount that Old National, as a mortgagee, mayzealiter a default is dependent upon factors caisiddld National's
control, including, but not limited to: (i) genem local economic conditions; (ii) neighborhoodues; (iii) interest rates;

(iv) real estate tax rates; (v) operating expensdéise mortgaged properties; (vi) environmental edration liabilities;

(vii) ability to obtain and maintain adequate ocangy of the properties; (vii)) zoning laws; (ix)\g@rnmental rules, regulations
and fiscal policies; and (x) acts of God. Certaipenditures associated with the ownership of rete, principally real estate
taxes, insurance, and maintenance costs, may a&tivaféect the income from the real estate. Thersfthe cost of operating
real property may exceed the income earned frorh praperty, and Old National may have to advanoédun order to prote:
Old National’s investment, or Old National may lequired to dispose of the real property at a [6hs.foregoing expenditures
and costs could adversely affect Old National'digttio generate revenues, resulting in reduceélef profitability.

We face risks with respect to future expansion.

We may acquire other financial institutions or pant those institutions in the future, and we magasge in de novo branch
expansion. We may also consider and enter intolimew of business or offer new products or servigesgjuisitions and
mergers involve a number of expenses and riskkjdimy:

« the time and costs associated with identifying ptié new markets, as well as acquisition and meta@rgets

« the estimates and judgments used to evaluaté,apdrations, management and market risks wipeet to the
target institution may not be accure

< the time and costs of evaluating new marketsmdiexperienced local management and opening négesf and the
time lags between these activities and the gemerafi sufficient assets and deposits to supporttists of the
expansion

e our ability to finance an acquisition and possitilation to our existing shareholde
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*  the diversion of our management’s attention gortbgotiation of a transaction, and the integratioine operations
and personnel of the combined busines

e entry into new markets where we lack experiel
e the introduction of new products and services aupbusiness

e the incurrence and possible impairment of goddwsisociated with an acquisition and possible agvehort-term
effects on our results of operations; :

e therisk of loss of key employees and custornr

We may incur substantial costs to expand, and weaydee no assurance such expansion will resutiénévels of profits we
seek. There can be no assurance integration eféorgsy future mergers or acquisitions will be segsful. Also, we may issue
equity securities in connection with future acaiiosis, which could cause ownership and economididih to our current
shareholders. There is no assurance that, folloaygfuture mergers or acquisitions, our integratifforts will be successful
or that, after giving effect to the acquisition, wil achieve profits comparable to or better thoam historical experience.

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

In response to economic and market conditions, tiora to time we have undertaken initiatives tousaour cost structure
where appropriate. These initiatives, as well asfature workforce and facilities reductions, mayt be sufficient to meet
current and future changes in economic and madeditions and allow us to achieve profitability.dddition, costs actually
incurred in connection with our restructuring ananay be higher than our estimates of such coslf®amay not lead to the
anticipated cost savings. Unless and until the eenn loan demand, credit quality and consumer demite improve, it is
unlikely that revenues will increase significanéynd may be reduced further.

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

In Old National’'s market area, the Company encasrgignificant competition from other commerciahks, savings and loan
associations, credit unions, mortgage banking ficnasumer finance companies securities brokeiags,finsurance
companies, money market mutual funds and othendimhintermediaries. The Company’s competitors maye substantially
greater resources and lending limits than Old Matiodloes and may offer services that Old Natiooalschot or cannot provide.
Old National's profitability depends upon Old Nata's continued ability to compete successfullyild National’s market
area.

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

Old National believes that Old National’s succespgahds largely on the efforts and abilities of Mtional’s senior
management. Their experience and industry conségnéficantly benefit Old National. The competititor qualified personnel
in the financial services industry is intense, #ralloss of any of Old National's key personnetorinability to continue to
attract, retain and motivate key personnel coulceezbly affect Old National's business.

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

Old National relies upon a variety of computingtfuems and networks over the internet for the pegsoof data processing,
communication and information exchange. Despitestifeguards instituted by Old National, such systam susceptible to a
breach of security. In addition, Old National rel@n the services of a variety of third-party varsdo meet Old National’'s data
processing and communication needs. The occur@eney failures, interruptions or security breache®Id National's
information systems or our vendors information eyst could damage our reputation, result in a lbssistomer business, and
expose us to civil litigation and possible finamdiss. Such costs and/or losses could materifficaOld National's earnings.
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Fiduciary Activity Risk Factor
Old National Is Subject To Claims and Litigation P@ining To Fiduciary Responsibility

From time to time, customers make claims and tagallaction pertaining to Old National's performard its fiduciary
responsibilities. If such claims and legal actians not resolved in a manner favorable to Old Matithey may result in
significant financial liability and/or adverselyfa€t the market perception of Old National andpitsducts and services as well
as impact customer demand for those products amites. Any financial liability or reputation damagould have a material
adverse effect on the Old National’s business, titturn, could have a material adverse effedhenOld Nationak financia
condition and results of operations.

Risks Related to the Banking Industry

Changes in economic or political conditions couldheersely affect Old National’s earnings, as Old Natal’'s borrowers’
ability to repay loans and the value of the colleaésecuring Old National’s loans decline.

Old National’s success depends, to a certain exti@oin economic or political conditions, local arational, as well as
governmental monetary policies. Conditions sucthason-going recession, unemployment, changegeéndst rates, inflation,
money supply and other factors beyond Old Natienadntrol may adversely affect its asset qualigpasit levels and loan
demand and, therefore, the Old National’s earniBgsause Old National has a significant amounbaimercial real estate
loans, decreases in real estate values could adyeféect the value of property used as collatekdverse changes in the
economy may also have a negative effect on théyabflOld National’s borrowers to make timely rgpaents of their loans,
which would have an adverse impact on Old Natianadirnings. In addition, substantially all of Oldtinal’s loans are to
individuals and businesses in Old National’s magtet.. Consequently, any economic decline in OfibNal’s primary marke
areas which include Indiana, Kentucky and lllinodsailld have an adverse impact on Old National’singm

Markets are currently volatile

The capital and credit markets continue to expegerolatility and disruption. In some cases, thekais have produced
downward pressure on stock prices and credit vibiflafor certain issuers seemingly without regéodhose issuers’
underlying financial strength. The current marketatility could contribute to a further declinetime market value of certain
security investments and other assets of Old Nakiand if current levels of market disruption ardiatility continue or worser
there can be no assurance that we will not expegian adverse effect, which may be material, omtsesf operations, capital
or financial position.

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

Old National's earnings depend substantially on édional’s interest rate spread, which is theed#hce between (i) the rates
Old National earns on loans, securities and otherieg assets and (i) the interest rates Old Matipays on deposits and other
borrowings. These rates are highly sensitive toyriactors beyond Old National’s control, includiggneral economic
conditions and the policies of various governmeatal regulatory authorities. If market interesésatise, Old National will

have competitive pressures to increase the rad@ional pays on deposits, which could resut lecrease of Old

Nationa’s net interest income. If market interest rateslide, Old National could experience fixed raterigaepayments and
higher investment portfolio cash flows, resultingai lower yield on earnings assets.
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Old National operates in a highly regulated envirorent, and changes in laws and regulations to whiokd National is
subject may adversely affect Old Natior's results of operations.

Old National operates in a highly regulated envinent and is subject to extensive regulation, sugiervand examination by
the Office of Comptroller of the Currency (“OCCthe Federal Deposit Insurance Corporation (“FDI@ig Board of
Governors of the Federal Reserve System (the “BéBerserve”) and the State of Indiana.

In addition, the Treasury has certain supervisoy @aversight duties and responsibilities under EB84 the CPP. See
“Business — Supervision and Regulatidr@€rein. Applicable laws and regulations may chaagd,such changes may adver
affect Old National's business. Such regulation sungervision of the activities in which an institut may engage is primarily
intended for the protection of the depositors aukfal deposit insurance funds. Regulatory autberiitave extensive discreti
in connection with their supervisory and enforcetvaativities, including but not limited to the imgition of restrictions on the
operation of an institution, the classificationasets by the institution and the adequacy of stitution’s allowance for loan
losses. Any change in such regulation and oversigiether in the form of restrictions on activitiesgulatory policy,
regulations, or legislation, including but not lted to changes in the regulations governing irsitis, could have a material
impact on Old National and its operations.

Our Internal Operations are Subject to a Number Bisks.

Old National’s internal operations are subjecteadain risks, including but not limited to, datapessing system failures and
errors, customer or employee fraud and catastrdphizes resulting from terrorist acts or natutedasters. Operational risk
resulting from inadequate or failed internal preess people, and systems includes the risk of foguemployees or persons
outside of our company, the execution of unautlearizansactions by employees, errors relatingatustiction processing and
systems, and breaches of the internal control syated compliance requirements. This risk of loss @icludes potential legal
actions that could arise as a result of the opmratideficiency or as a result of noncompliancénajpplicable regulatory
standards.

The banking industry is undergoing technologicabivation at a fast pace. To keep up with its coitipet Old National needs
to stay abreast of innovations and evaluate trexdeblogies that will enable it to compete on d-effective basis. The cost of
such technology, including personnel, can be higihoth absolute and relative terms. There can k@seorance, given the fast
pace of change and innovation, that Old Natianedthnology, either purchased or developed inligrvaill meet or continue t
meet the needs of Old National.

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

Financial institutions are inherently exposed #utt risk. A fraud can be perpetrated by a custah#re Bank, an employee, a
vendor, or members of the general public. We arstrsabject to fraud and compliance risk in conmectvith the origination ¢
loans, ACH transactions, ATM transactions and chreclkransactions. Our largest fraud risk, assodiatith the origination of
loans, includes the intentional misstatement afrimfation in property appraisals or other undermwgitiocumentation provided
to us by third parties. Compliance risk is the tisit loans are not originated in compliance wijpleable laws and regulatio
and our standards. There can be no assuranceeah@mprevent or detect acts of fraud or violatiblaw or our compliance
standards by the third parties that we deal witpdated incidences of fraud or compliance failwresld adversely impact the
performance of our loan portfolio.

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

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of diuildeis subject to legal
and regulatory restrictions. Any payment of dividern the future will depend, in large part, on @lational’s earnings, capital
requirements, financial condition and other factassidered relevant by Old National’s Board ofdotors.
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The price of Old National’s common stock may beatile, which may result in losses for investors.

General market price declines or market volatilitghe future could adversely affect the price &d Qational’s common stock.
In addition, the following factors may cause thekea price for shares of Old National’'s common kttcfluctuate:

« announcements of developments related to Old Nal's business

« fluctuations in Old Nation’s results of operation

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

« ashortfall or excess in revenues or earnings coaap@a securities analy’ expectations
e changes in analy¢ recommendations or projections; ¢

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

Old National’s charter documents and federal regtiens may inhibit a takeover, prevent a transactitmt may favor or
otherwise limit Old National’'s growth opportunitiesvhich could cause the market price of Old Natidisacommon stock to
decline.

Certain provisions of Old National's charter documseand federal regulations could have the effentaking it more difficult
for a third party to acquire, or of discouraginthad party from attempting to acquire, control@t National. In addition, Old
National must obtain approval from regulatory auities before acquiring control of any other comypa@n February 2, 201
Old National’'s Board of Directors elected not taesd the Old National Rights Agreement, which expion March 1, 2010.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

The executive offices of Old National are located Main Street, Evansville, Indiana. This buildimghich houses Old
Nationa’s general corporate functions, is leased fromraaffiliated third party. The lease term expires &aber 31, 2031, and
provides for the tenant’s option to extend the tefrthe lease for four five-year periods. In aduitiduring 2007, 2008 and
2009, eightysix financial centers were sold in a series of ksdseback transactions to unaffiliated third partiThese properti
are leased back from the landlord with lease teanging from ten to twenty-four years. See Noteadlthe consolidated
financial statements.

As of December 31, 2009, Old National and its iaffls operated a total of 172 banking centers, pwaduction or other
financial services offices, primarily in the statddndiana, lllinois and Kentucky. Of these faitdls, 4 were owned and 168
were leased from unaffiliated third parties.

ITEM 3. LEGAL PROCEEDINGS

In the normal course of business, Old Nationaligndubsidiaries have been named, from time to,tanaelefendants in various
legal actions. Certain of the actual or threatdegdl actions include claims for substantial congagory and/or punitive
damages or claims for indeterminate amounts of dasia

Old National contests liability and/or the amouhtlamages as appropriate in each pending mattgiew of the inherent
difficulty of predicting the outcome of such masggparticularly in cases where claimants seek anliat or indeterminate
damages or where investigations and proceedings #ine early stages, Old National cannot predith wertainty the loss or
range of loss, if any, related to such matters, bowfsuch matters will be resolved, when they witimately be resolved, or
what the eventual settlement, or other reliefnif,anight be. Subject to the foregoing, Old Natidmglieves, based on current
knowledge and after consultation with counsel, thatoutcome of such pending matters will not heveaterial adverse effect
on the consolidated financial condition of Old Matl, although the outcome of such matters coulch&ierial to Old
Nationa’'s operating results and cash flows for a partictuéure period, depending on, among other thittgs evel of Old
Nationa’s revenues or income for such period.
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In November 2002, several beneficiaries of certaists filed a complaint against Old National arid National Trust
Company in the United States District Court for Western District of Kentucky relating to the adietration of the trusts in
1997. The complaint, as amended, alleged that @tibNal (through a predecessor), as trustee, miagahtermination of a
lease between the trusts and a tenant mining commp&e complaint seeks, among other relief, undigecdamages, (costs and
expenses, including attorneys’ fees, and such o#iief as the court might find just and properr) Rarch 25, 2009, the Court
granted summary judgment to Old National concludivag the plaintiffs do not have standing to sué Réational in this matte
The plaintiffs subsequently filed a motion to alberamend the judgment with the Court. The Pldwtifiotion to alter or amend
the judgment was granted by the Court on July B092reversing the Court’'s March 25, 2009 Ordetoagtanding. The

July 29, 2009 Order permitted Old National to ileew motion for summary judgment with respectsués that had not been
resolved by the Court. On December 10, 2009, thet@panted Old National partial summary judgment also granted a
motion by Plaintiffs to amend their complaint. TBeurt's December 10, 2009 Order permits Old Nafitmdile a new motion
for summary judgment on the amended complaint.N@itional filed its motion for summary judgment amudary 22, 2010.
The briefing schedule on the motion is now compéate it is now ripe for the judge to rule. Old Natal continues to believe
that it has meritorious defenses to each of thenglén the lawsuit and intends to continue to vagmly defend the lawsuit.
There can be no assurance, however, that Old Natwill be successful, and an adverse resoluticth@lawsuit could have a
material adverse effect on its consolidated finalngbsition and results of operations in the penoahich the lawsuit is
resolved. Old National is not presently able tsogembly estimate potential losses, if any, rel&etie lawsuit and has not
recorded a liability in its accompanying Consola&thBalance Sheets.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgé of Old National during the fourth quarter 609.
PART Il

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

Old National's common stock is traded on the Newky8tock Exchange (“NYSE”) under the ticker symNIB. The
following table lists the high and low closing saf&ices as reported by the NYSE, share volumedamdend data for 2009 at
2008:

Price Per Share Share Dividend
High Low Volume Declared
2009
First Quartel $ 18.11 $ 8.97 52,994,30 $ 0.2t
Second Quarte 15.1¢ 9.82 41,854,30 0.07
Third Quartel 12.6¢ 9.0¢ 46,979,70 0.07
Fourth Quarte 12.5¢ 9.8F 57,355,00 0.07
2008
First Quarte! $ 19.2¢ $ 13.2¢ 60,502,70 $ —
Second Quarte 19.1: 14.2¢ 50,756,90 0.2:
Third Quartel 25.0( 12.71 74,613,70 0.2:
Fourth Quarte 20.8( 14.1¢ 46,792,40 0.2z

There were 26,204 shareholders of record as ofbleer31, 2009. Old National declared cash dividerid.44 per share
during the year ended December 31, 2009. Old Natideclared cash dividends of $0.69 per shareGoBzand a cash dividel
of $0.23 for the first quarter of 2008 during theay ended December 31, 2007. Old National's alitityay cash dividends
depends primarily on cash dividends received frdohMational Bank.
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Dividend payments from Old National Bank are subjeasarious regulatory restrictions. See Note®€ht consolidated
financial statements for additional information.

The following table summarizes the purchases oitggecurities made by Old National during the touguarter of 2009:

Total Number
of Shares
Total Average Purchased as  Maximum Number of
Number Price Part of Publicly Shares that May Yet
of Shares Paid Per Announced Plan: Be Purchased Unde!

Period Purchasec Share or Programs the Plans or Program:
10/01/09- 10/31/09 — % — — —
11/01/09- 11/30/09 — — — —
12/01/09- 12/31/09 93 12.17 93 —

Total 93§ 12.17 93 —

During 2009, Old National repurchased a limited bemof shares associated with employee shased incentive programs |
did not repurchase any shares on the open marketewere no Board approved repurchase plans grams for the
repurchase of stock as of December 31, 2009, efoefitose associated with employee share-basedtive programs.

EQUITY COMPENSATION PLAN INFORMATION

The following table contains information concernthg 2008 Equity Incentive Plan approved by seginiiders, as of
December 31, 2009.

2008 EQUITY COMPENSATION PLAN

Number of securities t¢ Weighted-average ~ Number of securities
be issued upon exercic  exercise price of remaining available for
of outstanding options outstanding options  future issuance under
warrants and rights  warrants and rights equity compensation plai
Plan Category () (b) (c)
Equity compensation plans approved by securi
holders 6,530,93 $ 20.37 1,346,98:

Equity compensation plans not approved by
security holder: — — —

Total 6,530,931 $ 20.3i 1,346,98.
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The following table compares cumulative five-yeatat shareholder returns, assuming reinvestmedivafends, for the
Company’s common stock to cumulative total retwha broad-based equity market index and two phétisndustry indices.

Total Return to Shareholders
(assumes $100 investment on 12/31/04)

140
120
100
£ a0
I
[&]
[=10]
—— Old National Bancorp
40 —m— SE&P Small Cap 600
—&— MNYSE Financial Index
—&— SML Bank and Thrift
20
12/31/04 12/3105 12/21/06 1203107 12731708 12/31/09

The comparison of shareholder returns (change aedber year end stock price plus reinvested diddefor each of the
periods assumes that $100 was invested on Dece3tbh2004, in common stock of each of the Compdrg/ 3&P Small Cap
600 Index, the NYSE Financial Index and the SNLIBand Thrift Index with investment weighted on thesis of market

capitalization.
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ITEM 6. SELECTED FINANCIAL DATA

Five-Year
Growth
(dollars in thousands, except per share ¢ 2009 2008 2007 2006 2005 2004 Rate
Results of Operations
Net interest income (1 $ 252,23( $ 262,65: $ 236,35. $ 232,247 $ 240,67( $ 255,65: (0.9%
Fee and service charge inco 153,98 154,23: 151,73« 147,90: 149,54( 149,16: 0.€
Net securities gains (losse¢ 27,25! 7,562 (3,029 1,471 901 2,93¢ 56.1
Impairment on securitie (24,79Y) — — — — — N/M
Gain on branch divestiturt — — — 3,03¢ 14,597 — N/M
Gain on sale leasebac 6,301 6,32( 6,261 — — — N/M
Gain (loss) on derivative 71¢ (1,144 16€ 1,511 (3,43€6) 10,79( (41.¢)
Total revenue (1 415,69( 429,62( 391,48¢ 386,16: 402,27 418,54( (0.7)
Provision for loan losse 63,28( 51,46 4,11¢ 7,00 23,10¢ 22,40( 23.1
Salaries & other operating expen: 338,95t 297,22¢ 277,99¢ 264,69( 263,81: 309,40: 1.8
Income taxes (benefit) (: (283) 18,44¢ 34,48: 35,10( 36,77: 26,42¢ N/M
Income from continuing operatiol 13,73 62,47¢ 74,89( 79,37: 78,58¢ 60,31 (25.€)
Discontinued operations (af-tax) — — — — (14,82%) 2,751 N/M
Net income 13,731 62,47¢ 74,89( 79,37: 63,76¢ 63,06 (26.%)
Preferred stock dividends and discount accre 3,892 29¢ — — — — N/M
Net income available to common shareholc $ 984t $ 62,18 $ 7489 $ 7937¢ $ 63,76/ $ 63,06« (31.0%
Per Common Share Data (2)
Income from continuing operations (dilute $ 014 $ 0.9t $ 114 $ 12C $ 115 % 0.8€ (30.9)%
Net income (diluted 0.14 0.9t 1.14 1.2C 0.9¢ 0.9C (31.7)
Cash dividends (& 0.44 0.6¢ 1.11 0.84 0.7€ 0.7z 9.9
Book value at yei-end 9.6¢ 9.5¢ 9.8€ 9.6€ 9.61 10.1¢ (1.0)
Stock price at ye-end 12.4: 18.1¢ 14.9¢ 18.9:2 21.6¢ 24.6: (12.¢)
Balance Sheet Data (at December 31)
Total asset $8,005,33! $7,873,89' $7,846,121 $8,149,51! $8,492,02: $8,898,30: (2.9)%
Loans (3) 3,908,271 4,777,51. 4,699,351 4,716,63  4,937,63. 4,987,32 (4.9)
Deposits 5,903,48! 5,422,28 5,663,38. 6,321,49. 6,465,63 6,418,70! @7
Other borrowing: 699,05¢ 834,86 656,72: 747,54¢ 954,92!  1,306,95: (11.¢)
Shareholde’ equity 843,82t 730,86! 652,88: 642,36¢ 649,89¢ 704,09: 3.7
Performance Ratios
Return on average ass 0.17% 0.82% 0.94% 0.97% 0.74% 0.65%
Return on average common sharehol' equity 1.41 9.4¢ 11.67% 12.4: 9.31 8.8%
Common dividend payout (4) ( 308.5¢ 73.51 97.3¢ 70.0z 81.0¢ 79.72
Average equity to average ass 9.0¢ 8.67 8.04 7.81 7.94 7.88
Net interest margin (1 3.52 3.82 3.2¢ 3.1t 3.0¢ 3.0¢
Efficiency ratio (noninterest expense/revenue) 81.5¢ 69.1¢ 71.01 68.5¢ 65.5¢ 73.92
Net charg-offs to average loans ( 1.37 0.87 0.44 0.37 0.6C 0.61
Allowance for loan losses to ending loans 1.81 1.41 1.2C 1.44 1.61 1.7¢
Other Data
Number of ful-time equivalent employet 2,81z 2,507 2,49¢
Number of shareholde 26,20 25,37: 30,08¢
Number of shares traded (in thousar 199,18: 232,66t 99,851

(1) Includes the effect of taxable equivalenuattpents of $20.8 million for 2009, $19.3 millicor 2008, $ 17.2 million for
2007, $19.5 million for 2006, $21.5 million for 2B0and $23.9 million for 2004, using the federakstory tax rate in
effect of 35% for all period:

(2) All share and per share data have been adjdist stock dividends. Diluted data assumes tleeoise of stock options and
the vesting of restricted stoc

(3) Includes residential loans and finance leasesfoelshle.

(4) Common stock dividends divided by income availableommon stockholder

(5) 2007 includes cash dividends of $.88 paid in 208¥ @ash dividends of $.23 declared for the firgtrtgr of 2008
(6) Excludes residential loans and finance leasesfbelshle.

N/M = Not meaningfu
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion is an analysis of our t&saf operations for the fiscal years ended Decan3ii, 2009, 2008 and 20
and financial condition as of December 31, 2009 20(B. This discussion and analysis should be ireadnjunction with our
consolidated financial statements and related ndtas discussion contains forward-looking statete@oncerning our
business. Readers are cautioned that, by theireydarwardlooking statements are based on estimates and pgsamand ar
subject to risks, uncertainties, and other factacsual results may differ materially from our expegtions that are expressed or
implied by any forward-looking statement. The dissian in Iltem 1A, “Risk Factors,” lists some of faetors that could cause
our actual results to vary materially from thospressed or implied by any forward-looking stateragand such discussion is
incorporated into this discussion by reference.

In June 2009, the FASB issued Statement No. 16Bhe-FASB Accounting Standards Codification andHtesarchy of
Generally Accepted Accounting Principl@ASB ASC 105-10, Generally Accepted AccountingiBiples). SFAS No. 168
replaces SFAS No. 162 and establishes the FASBuktitmy Standards Codification as the source ofaitttive accounting
principles recognized by the FASB to be appliechbsigovernmental entities in the preparation ofrftial statements in
conformity with generally accepted accounting piples (“GAAP”). Rules and interpretative releaséshe Securities and
Exchange Commission under federal securities lawslao sources of authoritative GAAP for SEC regigs. The FASB
Accounting Standards Codification became effedirdinancial statements that cover interim andusiiperiods ending after
September 15, 2009. Other than resolving certaimninconsistencies in current GAAP, the FASB Aatiing Standards
Codification is not intended to change GAAP, bubea to make it easier to review and research GAplicable to a particul
transaction or accounting issue. Technical refereno generally accepted accounting principlesuatadi in this Form 10-K are
provided under the new FASB ASC structure withgher terminology included parenthetically.

GENERAL OVERVIEW

Old National is a financial holding company incorged in the State of Indiana and maintains itsgipal executive offices in
Evansville, Indiana. Old National, through Old Natal Bank, provides a wide range of services, oiolg commercial and
consumer loan and depository services, lease fingrand other traditional banking services. Oldibdlzl also provides
services to supplement the traditional bankingess including fiduciary and wealth managementisesy investment and
brokerage services, investment consulting, inswamd other financial services.

The Company’s basic mission is to be THE commuinétgk in the cities and towns it serves. The Comgaoyses on
establishing and maintaining long-term relationshifth customers, and is committed to serving thanitial needs of the
communities in its market area. Old National pregidinancial services primarily in Indiana, eastend southeastern lllinois,
and central and western Kentucky.

CORPORATE DEVELOPMENTS IN FISCAL 2009

Old National continues to be affected by a challeggredit environment and the continued econotawdown. Net income
for 2009 was $13.7 million, a decrease of $48.Tionilfrom 2008. Diluted earnings per share avadablcommon shareholde
were $0.14 per share, a decrease of $0.81 per har€2008.

Our lower net income in 2009 was primarily duette following:

«  The provision for credit losses increased by $Million compared to 2008 as the economic slowdoamtinued to
challenge our client:

e Certain securities in our investment portfolipexenced other-than-temporary impairment of $24il8on during
2009 as a result of credit deterioration of thearhihg collateral:

e Our Federal Deposit Insurance Corporation (“FDli@surance expense increased by $10.9 million 2608 due to
the FDIC' s adoption of the restoration plan and specialssssent of FDIC insurance expen
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e Our company owned life insurance policies yiel@&d million less than in 2008 as a result ofrregtiring to
preserve cash surrender value;

* Netinterest income decreased by $11.9 million@mndnet interest margin decreased by 30 basis pbim the en
of 2008, reflecting the effects of a decreasingriest rate environment and lower loan balar

Other significant actions taken during 2009 inctude

«  Old National completed the acquisition of Citigdrinancial’s Indiana franchise in the first quad&2009. This
acquisition added 65 locations to our footprint aoditions Old National as the third largest branetwork in the
state of Indiane

e On March 31, 2009, Old National repurchased fahe $100 million in preferred, non-voting stotlat was sold to
the U.S. Department of Treasury as part of the @PWMlay, 2009, Old National repurchased the Wagdot up to
813,008 shares of the Company’s common stock issydide Company to the Treasury on December 123 280
$1.2 million. This repurchase was the final phaspiired of Old National to end its participatiortfire CPP

. During the third quarter, we significantly stréimgned our capital position with a successful suftéring. Proceeds
from the issuance of 20.7 million shares, net séigsce costs, were $195.7 milli

. During the fourth quarter, we reduced long-teebtda more expensive source of funding, by $10Bomi Also, in
response to economic and market conditions, OlibNalts board approved a plan to reduce our costtre. This
initiative includes a workforce reduction and ratiization of our financial center netwo

Our balance sheet is well positioned given thessureconomic environment. We continue to mainttaiong liquidity and have
substantial resources for sound lending and investmpportunities.

Credit metrics remain well controlled relative ke tindustry. At December 31, 2009, our reservédan losses was

$69.5 million, compared to $67.1 million at Decem®#, 2008. The allowance for loan losses equaleédd.of nonperforming
loans at December 31, 2009 compared to 105% atritesre31, 2008. Net charge-offs were 1.37% of avelagns in 2009
compared to 0.87% in 2008.

BUSINESS OUTLOOK

We believe 2010 will be just as difficult, if notare difficult, for the banking sector as was 2008an demand remains soft in
our markets as clients wait to see if the econaetovery is real. While we think our credit quaigywell controlled, we expe
provision to remain elevated relative to historieadels. In addition, we anticipate increasing tatary and political changes
throughout 2010.

While there are many near-term challenges, weel@d National is well-positioned for longer-teopportunities.
Management’s focus on the expense base shouldhelpompany emerge from this extended negativetagde as a more
efficient and profitable core banking franchiseatidition, we continue to look for accretive acgigss in existing or adjacent
markets, and our strong capital position will allog/ito add to the value of the Company when thexppity is right.
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RESULTS OF OPERATIONS

The following table sets forth certain income stadat information of Old National for the years etd®cember 31, 2009,
2008, and 2007:

(dollars in thousand: 2009 2008 2007
Income Statement Summary:

Net interest incom $ 231,39¢ $ 243,32 $ 219,19:
Provision for loan losse 63,28( 51,464 4,11¢
Noninterest incom 163,46( 166,96¢ 155,13¢
Noninterest expens 338,95¢ 297,22¢ 277,99¢
Other Data:

Return on average common eqt 1.41% 9.4% 11.61%
Efficiency ratio 81.5%% 69.18% 71.01%
Tier 1 leverage rati 9.51% 9.5(% 7.72%
Net charg-offs to average loar 1.37% 0.87% 0.44%

Comparison of Fiscal Years 2009 and 2008
Net Interest Income

Net interest income was the most significant congmomf our earnings, comprising over 60% of 200&neies. Net intere
income and net interest margin in the followingcdission are presented on a fully taxable equivdlasis, which adjusts tax-
exempt interest income to an amount that woulddmeparable to interest subject to income taxesiméetme is unaffected by
these taxable equivalent adjustments as an offgdticrease of the same amount is made in the iacdamsection. Net interest
income included taxable equivalent adjustment26£& million for 2009 and $19.3 million for 2008.

Net interest income and margin are influenced byyrfactors, primarily the volume and mix of earnampets, funding sourc
and interest rate fluctuations. Other factors idelprepayment risk on mortgage and investmentelassets and the
composition and maturity of earning assets andastebearing liabilities. Loans typically generatere interest income than
investment securities with similar maturities. e tcurrent market, wholesale funding sources esstthan certain client
deposits; however, ordinarily funding from cliempabsits costs less than wholesale funding souFaesors, such as general
economic activity, Federal Reserve Board monetaligypand price volatility of competing alternatiievestments, can also
exert significant influence on our ability to optita the mix of assets and funding and the netéstancome and margin.

Taxable equivalent net interest income was $252lbmin 2009, a 4.0% decrease from the $262. iomlreported in 2008.
The net interest margin was 3.52% for 2009, a 3shzoint decrease compared to the 3.82% report2@08. The decrease in
both net interest income and net interest margmiearily due to the decrease in earning asséd Yieing greater than the
decrease in the cost of funding, combined withangle in the mix of interest earning assets anddstédearing liabilities.
Although the cost of interest bearing liabilitiesctined by 70 basis points, the decrease was rharedffset by the 95 basis
decrease in the yield on average assets. Thegfieltverage earning assets decreased from 5.99%4% Svhile the cost of
interest-bearing liabilities decreased from 2.52%.82%. Average earning assets increased by $290i8n, or 4.2%.
Average interest-bearing liabilities increased $40tillion, or 1.7%. The increase in average eaym@issets consisted of a
$550.1 million increase in lower yielding investrhgrcurities, a $276.3 million decrease in loardsaf16.5 million increase
in federal funds sold and money market investmdiits.increase in average interest-bearing liabditonsisted of a

$189.2 million increase in interest-bearing deposih $89.8 million decrease in short-term borrgwiand a $2.0 million
increase in other borrowings. Noninterest-beariegodits increased by $183.4 million.

Fluctuation in interest rates has a notable effedhe volume, mix and yield of average earning@&sd he target federal funds
rate, the rate that dictates national prime ratedeiermines many other short-term loan and lighidites, started to decline in
September 2007 and was 4.25% at December 31, Z8@Mecline continued during 2008 as the econorsrideated and
reached an effective rate of 0% at December 318 20@ throughout 2009.
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Significantly affecting average earning assetsrdu#i009 was the increase in the size of the invastortfolio combined with
the reduction in the size of the loan portfolio.ribg 2009, approximately $2.373 billion of invesmsecurities were purchas
and $1.396 billion of investment securities werkeckby the issuers or sold. During the third geadf 2009, approximately
$258.0 million of leases held for sale were satdadidition, commercial and commercial real estza@$ continue to be affect
by weak loan demand in our markets, more strinfgemt underwriting standards and our desire to Idweemre potential credit
risk by being cautious towards the real estate atafkhe $94.8 million decline in average commeragahs during 2009 was
combined with a $87.8 million decrease in averagaroercial real estate loans. We sold $2.6 milliboamnmercial and
commercial real estate loans during 2009. In 20@8sold $2.2 million of commercial loans. Year-cyear, the investment
portfolio, which generally has an average yieldéothan the loan portfolio, has increased as agpéwf interest earning asse

Included in deposits at December 31, 2009 are $&4libn of noninterest-bearing deposits and $128iion of time deposits
from the Citizens Financial branch acquisition. iDgr2009, $81.0 million of high cost brokered das#tes of deposit were
called and $70.0 million of retail certificatesdd#posit were called. In the fourth quarter of 2008,prepaid $105.0 million of
FHLB advances. During 2009, a total of $130.0 willof FHLB advances were prepaid. During 2008, $8 &7llion of high
cost brokered certificates of deposit were callethatured and $100.5 million of retail certificat#fsdeposit were called. A
$50 million bank note matured in the first quadé&2008 and $100 million of medium-term notes medlin the second quarter
of 2008. In addition, $51 million of FHLB advana@stured in the last half of 2008 and a revolvinegdrfacility with

$55 million outstanding was paid off in the fouctharter of 2008. Year over year, brokered certiéisaf deposit, which have
an average interest rate higher than other typdempdsits, have decreased as a percent of integasiag liabilities. Year over
year, nonintere-bearing demand deposits have increased as a pefdetal funding. Funding from client depositsgeally
cost less than wholesale funding, but not in theectt market.

The following table presents a thrgear average balance sheet and for each majoras$déability category, its related inter
income and yield or its expense and rate for tlesyended December 31.
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THREE-YEAR AVERAGE BALANCE SHEET AND NET INTEREST A NALYSIS

2009 2008 2007
Average Interest Yield/ Average Interest Yield/ Average Interest Yield/
(tax equivalent basis, dollars in thousar Balance & Fees Rate Balance & Fees Rate Balance & Fees Rate
Earning Assets
Money market investments and federal funds $ 3849° % 132 034 $ 21958 3% 74€ 3.4(% $ 117,20: $ 6,266 5.3t%

Investment securities: (!
U.S. Treasury & Governme-sponsored agencies ( 1,979,55 89,10¢ 4.5C 1,569,77¢ 78,18¢ 4.9¢ 1,749,651 84,38: 4.8Z

States and political subdivisions | 506,70¢ 34,07: 6.7z 329,38t 22,74 6.91 263,69¢ 18,65¢ 7.07
Other securitie 214,41, 10,57C 4.9Z 251,44: 13,927 5.54 268,56: 14,091 5.2t
Total investment securitie 2,700,681 133,75. 4.9t 2,150,60! 114,85 5.34 2,281,910 117,13( 5.1¢
Loans: (2)
Commercial (3) (4 1,684,69: 75,62¢ 4.4¢ 1,779,44! 104,61 5.8¢ 1,679,621 125,51. 7.47
Commercial real esta 1,117,28' 51,65: 4.6z 1,205,08 74,96( 6.2z 1,374,70. 103,93¢ 7.5¢
Residential real estate ( 469,44t 26,42 5.6% 528,04¢ 30,98¢ 5.87 556,03¢ 32,56¢ 5.8¢
Consumer, net of unearned inco 1,155,421 73,927 6.4C 1,190,56! 85,67¢ 7.2C 1,204,50. 93,117 7.7%
Total loans (4) (5 4,426,84. 227,62: 5.14 4,703,141 296,24! 6.3C 4,814,871 355,13: 7.3¢
Total earning asse 7,166,02 $361,50¢ 5.04% 6,875,711 $411,84¢( 5.9%  7,213,99( $478,52{ 6.6:%
Less: Allowance for loan loss (70,099 (61,987) (68,179
Non-Earning Assets
Cash and due from banks | 168,90: 155,86¢ 172,96
Other asset 724,96 648,22! 666,21
Total asset $7,989,79 $7,617,82; $7,984,98!
Interest-Bearing Liabilities
NOW deposits $1,250,74' $ 473 0.04% $1,249,48: $ 6,35 0.51% $1,490,41: $ 31,627 2.12%
Savings deposil 937,64 3,585 0.3¢ 886,35 12,91¢ 1.4¢€ 622,39¢ 15,141 2.4:
Money market deposi 436,50 441 0.1C 487,51« 545€¢ 1.1z 758,55¢ 23,62: 3.11
Time deposit: 2,054,741 63,12¢ 3.07 1,867,10.  70,72% 3.7¢ 2,426,341 112,72t 4.6%
Total interes-bearing deposit 4,679,63. 67,62¢ 1.4F 4,490,451 95,45: 2.1% 5,297,71! 183,11 3.4¢
Shor-term borrowings 527,14 1,41C 0.27 616,93t 10,90: 1.77 461,78( 18,19 3.9/
Other borrowing 812,06: 40,24( 4.9¢ 810,05: 42,84: 5.2¢ 615,87¢ 40,871 6.64
Total interes-bearing liabilities 6,018,84: $109,27¢( 1.82%  5,917,43 $149,19° 2.52% 6,375,37. $242,17° 3.8(%
Noninterest-Bearing Liabilities
Demand deposit 1,018,40! 834,98: 828,46
Other liabilities 228,64t 205,23! 139,30¢
Shareholder equity 723,89¢ 660,16¢ 641,84¢
Total liabilities and sharehold¢ equity $7,989,79: $7,617,82: $7,984,98!
Interest Margin Recap
Interest income/average earning as $361,50¢ 5.04% $411,84¢ 5.9%% $478,52¢ 6.62%
Interest expense/average earning as 109,27¢ 1.5z 149,19° 2.17 242,17 3.3t
Net interest income and mar¢ $252,23( _ 3.52% $262,65. 3.82% $236,35.  3.2&%

(1) Includes U.S. Governme-sponsored entities and agency mort-backed securitie
(2) Includes principal balances of nonaccrual loangrést income relating to nonaccrual loans is ietlonly if received

(3) Interest on state and political subdivisiomastment securities and commercial loans incltidegffect of taxable
equivalent adjustments of $9.7 million and $11.1liom, respectively, in 2009; $7.7 million and $&million,
respectively, in 2008; and $6.3 million and $10i8iam, respectively, in 2007; using the federaltstory tax rate in effect
of 35% for all periods

(4) Includes finance leases held for si
(5) Includes residential loans held for s¢
(6) Yield information does not give effect to changedair value that are reflected as a componenhafeholder equity.

(7) The 2009 average balance includes $41.5amibhf required and excess balances held at the&ldfeserve. The Federal
Reserve paid 0.25% on these funds which was redaéndeoninterest incom:
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The following table shows fluctuations in net imtstrincome attributable to changes in the averatgnbes of assets and
liabilities and the yields earned or rates paidtifieryears ended December 31.

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

2009 vs. 200:i 2008 vs. 200°
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate

Interest Income
Federal funds sold and money

market investmeni $ (61l $ 31C $ (927) $ (B520 $ (4,16 $ (1,35)
Investment securities (: 18,89 28,31( (9,41¢) (2,277) (6,87€) 4,60:
Loans (1) (68,627) (15,80¢€) (52,81%) (58,88 (7,639 (51,249

Total interest incom (50,340 12,81« (63,159 (66,68() (18,67¢) (48,007
Interest Expense
NOW deposit: (5,882) 4 (5,88¢6) (25,26¢) (3,169 (22,09
Savings deposil (9,339 472 (9,80€) (2,227) 5,13t (7,357)
Money market deposi (5,015 (311) (4,709 (18,167 (5,73%) (22,430
Time deposit: (7,599 6,43¢ (14,030 (42,009 (23,58) (18,427
Shor-term borrowings (9,492 (914 (8,57¢) (7,29)) 4,42 (12,719
Other borrowing: (2,602 102 (2,705 1,971 11,57¢ (9,607

Total interest expens (39,919 5,79( (45,709 (92,980) (11,349 (81,637

Net interest incom $ (1042) $ 7,02 $ (17,445 $ 26,30( $ (7,329 $ 33,62¢

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

(1) Interest on investment securities and loankides the effect of taxable equivalent adjustsent9.7 million and
$11.1 million, respectively, in 2009; $7.7 milliamd $11.6 million, respectively, in 2008; and $&illion and $10.8
million, respectively, in 2007; using the feder@tatory rate in effect of 35% for all perioc

Provision for Loan Losses

The provision for loan losses was $63.3 millior2009, an $11.8 million increase from the $51.5iomllrecorded in 2008. The
higher provision in 2009 is primarily attributalitethe increase in net charge-offs. During thetfoguarter of 2009 we
recorded a charge-off of $12.0 million for one mea} estate commercial loan. Included in 2009 hatgeeoffs is a $3.1 milliol
insurance recovery associated with the misconduatformer loan officer in the Indianapolis markietr additional informatio
about non-performing loans, charge-offs and adutiidtems impacting the provision, refer to thesiRManagement — Credit
Risk” section of Item 7, “Management’s Discussioml énalysis of Financial Condition and Results gie@ations”.

Noninterest Income

We generate revenues in the form of noninterestniecthrough client fees and sales commissions fnontore banking
franchise and other related businesses, such dweanagement, investment consulting, investmesdycts and insurance.
This source of revenue has remained relativelytamhss a percentage of total revenue at 39.3%908 2ompared to 38.9% in
2008.

Noninterest income for 2009 was $163.5 millionearéase of $3.5 million, or 2.1% compared to $167l0on reported fol
2008. Net securities gains were $2.5 million du20@9 compared to $7.6 million for 2008. Include®009 is $24.8 million
for other-than-temporary-impairment on six pooledst preferred securities and ten non-agency mgetdracked securities.
The 2008 net securities gains were primarily ttselteof securities which were called by the issudtso affecting noninterest
income in 2009 is a $10.0 million increase in seawharges on deposit accounts, a $3.3 millioreasz in ATM and debit card
fees and a $1.9 million increase in gains on déviga. Partially offsetting these increases we$é.8 million decrease in
revenue from company-owned life insurance, a $lldomdecrease in wealth management fees andarfillion decrease in
other income.

Wealth management fees were $16.0 million during@2@bmpared to $17.4 million during 2008. Trustifemme has declined
in connection with the lower market values of mathgssets.
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Service charges and overdraft fees on deposit ate@mcreased by $10.0 million to $55.2 million2@09 as compared to
$45.2 million in 2008. The increase in revenuerimprily attributable to the acquisition of thea#tranch banking network of
Citizens Financial Group in March 2009. Servicergka and overdraft fees might be adversely affect@®10 pending future
regulatory developments.

ATM fees increased by $3.3 million to $20.5 millian2009 as compared to $17.2 million in 2008. Trfeeease in debit card
usage is primarily attributable to the Citizensdfiaial branch acquisition.

Revenue from company-owned life insurance was @lltbn in 2009 compared to $9.2 million in 2008uiing the third
quarter of 2008, the crediting rate formula for #8897 company-owned life insurance policy was amedrtd adopt a more
conservative position and improve the overall matdook value ratio. This change resulted in Iovewenues from company-
owned life insurance in 2009 and while we expeeeneies to increase in 2010 and future years, veeaaiicipate revenue will
remain below 2008 levels.

Fluctuations in the value of our derivatives resdliin gains on derivatives of $0.7 million in 20®compared to losses on
derivatives of $1.1 million in 2008.

Other income decreased $4.1 million in 2009 as @etpto 2008. Included in the third quarter of 2608 $1.4 million loss
from the sale of approximately $258.0 million ch$es held for sale, net of transactions fees. dieclun 2008 was a

$1.5 million gain associated with the redemptiorlats B VISA shares recorded during the first tpraof 2008.

The following table presents changes in the compisnef noninterest income for the years ended Dbeer3l.
NONINTEREST INCOME

% Change From

Prior Year

(dollars in thousands 2009 2008 2007 2009 2008
Wealth management fe $ 1596¢ $ 17,36: $ 18,7L( (8.)% (7.2)%
Service charges on deposit accol 55,19¢ 45,17¢ 44,75 22.2 0.9
ATM fees 20,47: 17,23¢ 14,47¢ 18.¢ 19.1
Mortgage banking revent 6,23¢ 5,10( 4,43¢ 22.% 14.¢
Insurance premiums and commissii 37,85! 39,15 38,99¢ (3.9 04
Investment product fee 8,51¢ 9,49: 10,727 (10.9) (11.5)
Compan-owned life insuranc 2,35¢ 9,181 9,817 (74.9) (6.5)
Other income 7,394 11,53¢ 9,81¢ (35.9 17.5

Total fee and service charge inco 153,98 154,23: 151,73« (0.2 1.6
Net securities gains (losse 27,25! 7,562 (3,029 N/M N/M
Impairment on availab-for-sale securitie (24,795 — — N/M N/M
Gain (loss) on derivative 71¢ (1,149 16€ N/M N/M
Gain on sale leasebac 6,301 6,32( 6,261 (0.3 0.9

Total noninterest incomr $163,46( $166,96¢ $155,13¢ (2.)% 7.6%
Noninterest income to total revenue 39.2% 38.% 39.6%

(1) Total revenue includes the effect of a tagadmjuivalent adjustment of $20.8 million in 200298 million in 2008 and
$17.2 million in 2007

N/M = Not meaningfu
Noninterest Expense

Noninterest expense for 2009 totaled $339.0 millamincrease of $41.7 million, or 14.0% from ti29%.2 million recorded i
2008. The increased expenses in 2009 relate ptimarcosts associated with the 65 Citizens Finanmianches acquired
during March 2009, as well as an increase in FDELiiance expense. Included in 2008 was a $6.3miltaud loss expense.
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Salaries and benefits, the largest component ahtenest expense, totaled $181.4 million in 20@8npared to $167.8 million
in 2008, an increase of $13.6 million, or 8.1% luded in 2009 is approximately $14.5 million of pemnel expense associated
with the acquisition of the Indiana retail bran@nking network of Citizens Financial Group and $8i#tion for higher medic:
insurance expense. Partially offsetting these am@s was a $3.1 million decrease in performanceddasentive compensation
expense.

Occupancy expense increased $7.4 million in 2008\ arily as a result of a $3.2 million increaseémt expense and a

$2.1 million increase in amortization of leasehiolgprovements. The increase in rent expense is pitintalated to the
additional 65 branches acquired from Citizens Firadrin the first quarter of 2009. The increasainortization expense is also
related to the acquisition of the branches froniz€its Financial. Real estate taxes increased $illidmuduring 2009 as
compared to 2008. Further discussion of the sakeleack transactions is included in Note 18 te@dmsolidated financial
statements.

Professional fees increased $2.3 million for 208@@mpared to 2008. The increase is primarilykaiteble to legal and other
professional fees associated with the acquisitich@ Citizen Financial branch network.

Supplies expense increased $1.0 million, or 30i8%009 primarily as a result of expense associaitiithe acquisition of th
Citizen Financial branch network.

Fraud loss expense in 2008 included a $6.3 mitliwarge associated with a check fraud scheme coettlbgta commercial
customer of Old National Bank.

FDIC assessment expense totaled $12.4 million @®26ompared to $1.5 million for 2008. The increiagerimarily due to the
increase in the rates banks pay for deposit inserand the expiration of our one-time assessmeditat the end of 2008. The
FDIC implemented a special assessment during tengequarter of 2009 which resulted in approxima$d.0 million of
additional expense during the quarter. In the fogdarter of 2009, the FDIC announced that it waalglire insured
institutions to prepay their estimated 2010, 20dd 2012 assessments in the current year. As ofrbleee31, 2009, our prepi
assessment was $30.8 million and will be expensedthe next three years as the actual FDIC assegsrare determined.

The increase in the expense for amortization @figibles is primarily due to the core deposit igtate associated with the
acquisition of the retail branch banking networlGiafizens Financial Group and subsequent amortiaadf this asset.

Other noninterest expense totaled $22.1 millior2fa®9 compared to $13.8 million for 2008, an inseeaf $8.3 million, or
60.2%. Loss on extinguishment of debt increase8 fllion in 2009 as we terminated four FHLB advasevith a total book
value of $105.0 million in the fourth quarter of@®0 The provision for unfunded commitments increa®2.2 million for 2009
as compared to 2008. Other real estate expensesdsd $1.1 million in 2009 as compared to 2008utted in 2009 is
approximately $1.1 million of conversion expensglated to the acquisition of the retail branch bagletwork of Citizens
Financial Group.
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The following table presents changes in the compisnef noninterest expense for the years endedbleee31.

NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousands 2009 2008 2007 2009 2008
Salaries and employee bene $ 181,36¢ $ 167,76« $ 163,72 8.1% 2.5%
Occupancy 47,06¢ 39,66¢ 26,46¢ 18.€ 49.¢€
Equipment 10,44( 9,46¢ 11,10¢ 10.2 (14.9)
Marketing 9,57¢ 9,55¢ 8,407 0.2 13.€
Data processin 20,70( 19,021 19,21 8.8 (2.0
Communication: 10,92: 9,267 9,33¢ 17.¢ (0.7
Professional fee 9,491 7,187 7,70t 32.C (6.7)
Loan expens 4,33¢ 6,61¢ 5,96¢ (34.5) 11.C
Supplies 4,29¢ 3,28¢ 3,49t 30.¢ (6.7
Fraud loss 184 6,40¢ 90 (97.7) N/M
FDIC assessme] 12,44 1,51¢ 87¢ N/M 72.¢
Amortization of intangible: 5,98¢ 3,65¢ 3,49¢ 63.7 4.7
Other expens 22,14t 13,82¢ 18,12; 60.2 (23.7)

Total noninterest expen: $ 338,95t $ 297,22¢ $ 277,99¢ 14.(% 6.5%

N/M = Not meaningft
Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefitsteebeived in the future,
which arise due to timing differences in the redtgn of certain items for financial statement @andome tax purposes. The
major difference between the effective tax rateiadpo our financial statement income and the fabdgtatutory tax rate is
caused by interest on tax-exempt securities anthlgBhe effective tax rate varied significantlyrfr@008 to 2009 due to large
fluctuations in pre-tax income while the other igaffecting the rate, in particular tax-exempt imep remained relatively
stable. See Note 11 to the consolidated finantaé¢ments for additional details on Old Nationafsome tax provision.

Comparison of Fiscal Years 2008 and 2007

In 2008, we generated net income available to comstackholders of $62.2 million and diluted netanme per share of $0.95
compared to $74.9 million and $1.14, respectivel2007. The 2008 earnings included a $24.1 miilmnease in net interest
income, a $10.6 million increase in net securigjems and an $18.2 million decrease in income xaerse, which were more
than offset by a $47.3 million increase in the jpgmn for loan losses and a $19.3 million increaseoninterest expense. Other
factors which positively affected 2008 net incomeluded a $2.8 million increase in ATM and debitdcgees and a

$1.7 million increase in other income. Offsettihgde increases to net income in 2008 was a $1lidmecrease in gains on
derivatives.

Taxable equivalent net interest income was $262llibmin 2008, an 11.1% increase from the $236idion reported in 2007.
The net interest margin was 3.82% for 2008, a S4shaoint increase compared to 3.28% reported@67 2Although average
earning assets declined by $338.3 million during&8nd the yield on average earning assets dedréddeasis points from
6.63% to 5.59%, the decrease was more than ofysiieb128 basis point decrease in the cost oféstdyearing liabilities and
the $457.9 million decline in average interest-bepliabilities. The cost of interest-bearing lilitiés decreased from 3.80% to
2.52%.

The provision for loan losses was $51.5 millior2008, a $47.3 million increase from the $4.1 milliecorded in 2007. The
higher provision in 2008 was primarily attributalibethe increase in nonaccrual loans in the fiostrter of 2008 associated w
the misconduct of a former loan officer in the Bmtipolis market and subsequent deterioration gktheedits combined with
an increase in classified and criticized loanalatter part of 2008.

Noninterest income for 2008 was $167.0 millionjresrease of $11.8 million, or 7.6% from the $15&illion reported fol
2007. Net securities gains were $7.6 million du2098 compared to $3.0 million of losses for 2007.
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The 2008 net securities gains were primarily trsilteof securities which were called by the issukraddition, ATM and deb
card fees were $2.8 million higher and other incovas $1.7 million higher in 2008 than 2007. Pdstiaffsetting these
increases were a $1.3 million decrease in wealthagement fees, a $1.3 million decrease in gairdeonatives and a $1.2
million decrease in investment product fees.

Noninterest expense for 2008 totaled $297.2 millamincrease of $19.2 million, or 6.9% from th&&2® million recorded il
2007. This increase was primarily related to a $13illion increase in occupancy expense combinehl avi$6.3 million
increase in fraud loss.

The provision for income taxes on continuing operet was a benefit of $0.9 million in 2008 compat@dn expense of
$17.3 million in 2007. Old Nationa’effective tax rate was (1.4)% in 2007 comparetBt8% in 2007. The main factors for-
decrease in the effective tax rate for 2008 waigllaen percentage of tax-exempt income to incomerkdghcome taxes in 2008
than in 2007 and a decrease in the unrecognizelktaefit liability.

BUSINESS LINE RESULTS

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

BUSINESS LINE RESULTS

(dollars in thousand: 2009 2008 2007
Community banking $ 48,00 $ 64,89 $ 104,46
Treasury (50,077) (2,357 (12,119
Other (5,309) (93¢6) (147
Income (loss) before income tax $ (73779 $ 61,60 $ 92,21

The 2009 community banking segment profit decre&4€d9 million, primarily as a result of an increas provision for loan
loss expense, higher FDIC assessment expense stsdassociated with our acquisition of the 65 bnasdrom Citizens
Financial Group in the first quarter of 2009. TI#®& community banking segment profit decreased@s@@lion from 2007,
primarily as a result of an increase in provisionlban loss expense.

The 2009 treasury segment profit decreased $4liomprimarily as a result of $24.8 million of aththan-temporary-
impairment on six pooled trust preferred securidied ten non-agency mortgage-backed securitiestr&asury segment also
absorbed part of the increase in the FDIC assesswpanse. The 2008 treasury segment profit inece&9.8 million from
2007 primarily as a result of a $10.6 million inase in net securities gains. The 2008 net secugies were primarily the
result of securities which were called by the issue

The 2009 “other” segment profit decreased approtéin@4.4 million primarily as a result of lower aléh management
revenue and insurance premiums and commissions2(0& “other” segment profit decreased approxinge$6l8 million from
2007 primarily as a result of lower wealth managennevenue.

FINANCIAL CONDITION
Overview

At December 31, 2009, our total assets were $&U0dn, a 1.7% increase from $7.874 billion at Beter 31, 2008. On
March 20, 2009, Old National completed its acqigisibf the Indiana retail branch banking networlCitizens Financial

Group, which increased assets by approximately $4@lion and deposits by $424.5 million. In Septeer 2009, Old

National sold $258.0 million of finance leases aaided approximately $195.7 million, net of issuanosts, from a publi
offering of common stock. Earning assets, comprefadvestment securities, loans and loans ance&ehsld for sale, and
money market investments, were $6.862 billion atédeber 31, 2009, a decrease of $211.2 million,@¥3from

$7.073 billion at December 31, 2008. The decreasainings assets is primarily a result of a dedlinoans and the sale of the
$258.0 million of finance leases. Year over yeaninterest-bearing demand deposits have increabéd short-term
borrowings and borrowed funds have decreased.
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Investment Securities

We classify investment securities primarily as mlde-for-sale to give management the flexibilitysell the securities prior to
maturity if needed, based on fluctuating interag¢s or changes in our funding requirements. Howewe also have

$165.6 million of 15- and 20-year fixed-rate moggaass-through securities in our held-to-matunestment portfolio and
during the second quarter of 2009 approximately0&R&illion of U.S. government-sponsored and agesemyurity securities
were added to our held-to-maturity investment phicf

At December 31, 2009, the investment securitiefqar was $2.918 billion compared to $2.266 bitliat December 31, 2008,
an increase of 28.8%. Investment securities reptedet2.5% of earning assets at December 31, 2008ared to 32.0% at
December 31, 2008. Contributing to the increagavastment securities were weak loan demand, stlepgsit growth, cash
proceeds from the Citizens Financial branch actioisand the sale of certain finance leases, anghoblic offering of commo
stock. During 2009, approximately $2.373 billionimfestment securities were purchased, $1.042bibif investment
securities were sold and $353.8 million of investireecurities were called by their issuers. Stroegenmercial loan demand
in the future and management’s efforts to delewvethg balance sheet could result in a reductidhannvestment securities
portfolio. As of December 31, 2009, management adam¢s$ntend to sell any securities with an unrealifss position.

Investment securities available-for-sale portfélaal net unrealized losses of $13.0 million at Ddmamn31, 2009, compared to
net unrealized losses of $64.6 million at Decend#der2008. A $24.8 million charge was recorded dy#609 related to other-
than-temporary-impairment on six pooled trust preie securities and ten non-agency mortgaaeked securities. Contributil
to the volatility in net unrealized losses over fiast twelve months are changes in interest raig$he financial crises affectil
the banking system and financial markets. See Natethe consolidated financial statements foritfygact of other-than-
temporary-impairment in other comprehensive incame Note 3 to the consolidated financial statemfemtdetails on
management’s evaluation of securities for othentfgamporary-impairment.

The investment portfolio had an effective duratd.63% at December 31, 2009, compared to 3.87®@eeember 31, 2008.
Effective duration measures the percentage changalie of the portfolio in response to a changeterest rates. The
weighted average yields on available-for-sale itmesit securities were 4.52% in 2009 and 5.42% 0820he average yields
on the held-to-maturity portfolio were 3.78% in 20énd 4.50% in 2008.

At December 31, 2009, Old National had a conceotraif investment securities issued by the statedifina and its political
subdivisions with the following aggregate markduea$169.6 million, which represented 20.1% ofrshalders’ equity. At
December 31, 2008, Old National had a concentrationvestment securities issued by certain statektheir political
subdivisions with the following aggregate markdues: $183.3 million by Indiana, which represeri2&édl% of shareholders’
equity, and $82.3 million by Texas, which represdrnt1.3% of shareholders’ equity. There were nerotbncentrations of
investment securities issued by an individual staie its political subdivisions that were greakemt 10% of shareholders’
equity. In 2010 we plan to continue to allow outdiings of non-taxable municipal bonds to decreaskraplace them with
taxable municipal bonds.

Loan Portfolio
We lend primarily to small- and medium-sized comerarand commercial real estate clients in variodsistries including

manufacturing, agribusiness, transportation, minmgplesaling and retailing. Our policy is to contate our lending activity
in the geographic market areas we serve, primhardiana, Illinois and Kentucky.
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The following table presents the composition ofldan portfolio at December 31.

LOAN PORTFOLIO AT YEAR-END

Four-Year

(dollars in thousand: 2009 2008 2007 2006 2005 Growth Rate
Commercial $1,287,16: $1,897,961 $1,694,73( $1,629,88" $1,553,74 (4.6)%
Commercial real esta 1,062,911 1,154,911 1,270,40: 1,386,36 1,534,38! (8.9)
Consumer cred 1,082,01 1,210,95. 1,187,76 1,198,85! 1,261,79 (3.9)

Total loans excluding resident

real estatt 3,432,09°  4,263,83. 4,152,90{ 4,215,100  4,349,92. (5.9

Residential real esta 403,39: 496,52t 533,44 484,89t 543,90: (7.2

Total loans 3,835,48  4,760,35¢ 4,686,351  4,700,00.  4,893,82 (5.9%
Less: Allowance for loan loss 69,54¢ 67,08 56,46: 67,79( 78,847

Net loans $3,765,931 $4,693,27. $4,629,89. $4,632,21. $4,814,98

Commercial and Commercial Real Estate Loans

At December 31, 2009, commercial loans decreas&@.86nillion while commercial real estate loansréased $92.0 million,
respectively, from December 31, 2008. A portiotthef decrease relates to the $370.2 million of fiedeases which were
moved to held for sale status during 2009, of wi§izB8.0 million of these leases were sold in thel thuarter of 2009. We sc
$2.6 million of commercial and commercial real éstaans during 2009. A writdewn of $0.6 million was recorded against
allowance for loan losses related to the sale.Mu2i008, we sold $2.2 million of commercial loaNs. write-down was
recorded against the allowance for loan lossesetka these sales. Weak loan demand in our macketiues to affect loan
growth. Our conservative underwriting standardsehago contributed to slower loan growth. We cargito be cautious
towards the real estate market in an effort to toevedit risk.

The following table presents the maturity distribatand rate sensitivity of commercial loans andaalysis of these loans that
have predetermined and floating interest ratesgaificant percentage of commercial loans are ditkimone year, reflecting
the short-term nature of a large portion of thesas.

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2009

Within 1-5 Beyond
(dollars in thousands 1 Year Years 5 Years Total
Interest rates
Predetermine: $ 294,50« $ 205,45¢ $ 67,06° $ 567,03
Floating 423,85 220,33( 75,95% 720,13
Total $ 718,35t $ 425,78 $ 143,02 $ 1,287,16!

Consumer Loans

Consumer loans, including automobile loans, perdsamé home equity loans and lines of credit, andestt loans, decreased
$128.9 million or 10.6% at December 31, 2009, camgao December 31, 2008.

Residential Real Estate Loa

Residential real estate loans, primarily 1-4 farpilgperties, were $403.4 million at December 3D2@& decrease of

$93.1 million or 18.8% from December 31, 2008. \Bk the majority of residential real estate loangioated into the
secondary market, primarily to private investossaastrategy to better manage interest rate rigkiquidity. We sell almost all
residential real estate loans servicing releaséuowt recourse.

Allowance for Loan Lossé¢

To provide for the risk of loss inherent in exterglcredit, we maintain an allowance for loan los3é& determination of the
allowance is based upon the size and current hakacteristics of the loan portfolio and includasaasessment of individual
problem loans, actual loss experience, current@onevents and regulatory guidance. Additionadinfation about our
Allowance for Loan Losses is included in the “RM&nagement — Credit Risk” section of ltem 7, “Maaagent’s Discussion
and Analysis of Financial Condition and Result©gpkrations” and Note 1 to the consolidated findrate@ements.
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At December 31, 2009, the allowance for loan losges $69.5 million, an increase of $2.4 million guared to $67.1 million ¢
December 31, 2008. As a percentage of total Idhesallowance increased to 1.81% at December 319,Zbm 1.41% at
December 31, 2008. During 2009, the provision danl losses was $63.3 million, an increase of $ill®n from the

$51.5 million recorded in 2008. The higher provisio 2009 is attributable to an increase in netgiaffs. Included in 2009
net charge-offs is a $3.1 million insurance recg\associated with the misconduct of a former Iofiicer in the Indianapolis
market.

For commercial and commercial real estate loamsteakerve increased by $1.2 million at DecembeRBQ9, compared to
December 31, 2008. The reserve as a percentae obtmercial and commercial real estate loan @artincreased to 2.30%
at December 31, 2009, from 1.73% at December 318.20onaccrual loans increased $3.0 million sineeddnber 31, 2008.
Criticized and classified loans decreased $44.4anifrom December 31, 2008. During 2009, othessified assets, which
consist of investment securities downgraded betos@stment grade, increased $126.6 million.

The reserve for residential real estate loanspes@ntage of that portfolio increased to 0.42%extember 31, 2009, from
0.37% at December 31, 2008. The reserve for conslaaes increased to 1.28% at December 31, 2008 1.03% at
December 31, 2008. The higher reserve percentagéisefse portfolios are a result of the continugegnomic recession.

Allowance for Losses on Unfunded Commitm

We maintain an allowance for losses on unfundedneernial lending commitments and letters of creaprovide for the risk
of loss inherent in these arrangements. The alloe/@computed using a methodology similar to tisatd to determine the
allowance for loan losses, modified to take intocamt the probability of a drawdown on the committnd his allowance is
reported as a liability on the balance sheet wittticrued expenses and other liabilities, whilecthreesponding provision for
these loan losses is recorded as a componenterf exbense. As of December 31, 2009 and 2008 JIthwaace for losses on
unfunded commitments was $5.5 million and $3.5iomill respectively.

Residential Loans Held for Sale

Residential loans held for sale were $17.5 milioiDecember 31, 2009, compared to $17.2 millidbestember 31, 2008.
Residential loans held for sale are loans thatlased, but not yet purchased by investors. Theuatnaf residential loans held
for sale on the balance sheet varies dependingeoarhount of originations and timing of loan satethe secondary market.

We elected the fair value option under FASB ASC-8@5Financial Instruments (SFAS No. 159) prospetyifor residential
loans held for sale. The election was effectiveldans originated since January 1, 2008. The agtgdgir value exceeded the
unpaid principal balances by $0.3 million and $@iion as of December 31, 2009 and 2008, respelstiv

Finance Leases Held for Sale

At December 31, 2009, Old National had financedsdseld for sale of $55.3 million. In the secondrtgr of 2009,

$370.2 million of leases were transferred fromabhmmercial loan category at cost utilizing the lowecost or fair value
method. During the third quarter of 2009, approxeha$258.0 million of leases held for sale werklst a price above par;
however the transaction resulted in a loss of $iildon after transaction fees. Approximately $4é@lion of leases were
transferred from held for sale back to the loartfpbo at the lower of cost or market at Septem®@r2009. After scheduled
principal payments and prepayments, $55.3 millibfinance leases remained available for sale aebwer 31, 2009. The
leases held for sale at December 31, 2009 haveritisguanging from 1 to 18 years and interestsataging from 3.76% to
9.73%. All of the leases held for sale are to mipaidties, with various types of equipment securttihg leases, and all of the
leases are current.
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Gooduwill and Other Intangible Assets

Goodwill and other intangible assets at DecembgRBQ9, totaled $200.2 million, an increase of 818illion compared to
$186.8 million at December 31, 2008. During thstfquarter of 2009, we recorded $19.9 million oddwill and other
intangible assets associated with the acquisitfdheolndiana retail branch banking network of &tis Financial Group, which
is included in the “Community Banking” column faggment reporting. We recorded $0.5 million and $fillion of
impairment of intangibles during the years endeddbgber 31, 2009 and 2008, respectively, due ttodteof two unrelated
insurance clients at one of our insurance subsidiaf he remaining decreases were the result nflatd amortization expense
related to the other intangible assets.

Other Assets

Other assets have increased $23.4 million, or 11$86e December 31, 2008 primarily as a resudtnoincrease in prepaid
FDIC assessment expense. In the fourth quarted@,2he FDIC announced that it would require iedlinstitutions to prepay
their estimated 2010, 2011 and 2012 assessmettits gurrent year. As of December 31, 2009, ourgitepssessment was
$30.8 million and will be expensed over the neré¢hyears as the actual FDIC assessments are detdrm

Funding

Total average funding, comprised of deposits andledale borrowings, was $7.037 billion at Decengigr2009, an increase
of 4.2% from $6.752 billion at December 31, 2008tal deposits were $5.903 billion, including $3.&8lion in transaction
accounts and $2.007 billion in time deposits atédeioer 31, 2009. Total deposits increased 8.9% &t.24million compared t
December 31, 2008. Included in total deposits atelier 31, 2009 is $325.3 million from the acqigsibf the Indiana retail
branch banking network of Citizens Financial Groump2009, we called $81.0 million of high cost beo&d certificates of
deposit and $70.0 million of retail certificatesd&posit. Noninterest-bearing demand deposits ase@ 33.7% or

$300.0 million compared to December 31, 2008. Sgvoeposits increased 11.2% or $97.6 million and\Nd&posits
increased 4.8% or $61.8 million compared to Decerthe2008. Money market deposits decreased 9.4%3%7 million,
while time deposits increased 3.2% or $61.8 miliompared to December 31, 2008. Year over yeahave experienced an
increase in noninterest-bearing demand deposits.

Effective January 1, 2008, we elected the fair @aption under FASB ASC 825-10, Financial Instrute¢8FAS No. 159)
prospectively for certain retail certificates ofpasit. The carrying value of these retail certifésaof deposit was $0 and
$49.3 million as of December 31, 2009 and 200§)eetvely. The carrying value at December 31, 2888 comprised of a
contractual balance of $48.5 million and $0.8 miiliof fair value adjustments.

We use wholesale funding to augment deposit fundimdjto help maintain our desired interest ratepasition. Wholesale
borrowing as a percentage of total funding was %4a® December 31, 2009, compared to 21.5% at Desegih 2008. Short-
term borrowings have decreased $318.5 million sibeeember 31, 2008 while long-term borrowings hdeereased

$135.8 million compared to December 31, 2008. Titdip offering of common stock, the increase in@gpfunding, funds
received in the Citizens Financial branch acquisifind proceeds from our finance lease sale hagergtibuted to less
reliance on wholesale funding. During 2009, $130illion of FHLB advances were prepaid. See Notesn® 10 to the
consolidated financial statements for additionahiie on our financing activities.
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The following table presents changes in the avebadgnces of all funding sources for the years émkcember 31.

FUNDING SOURCES — AVERAGE BALANCES

% Change From

Prior Year

(dollars in thousands 2009 2008 2007 2009 2008
Demand deposil $ 1,018,40! $ 834,98 $ 828,46: 22.(% 0.8%
NOW deposits 1,250,74! 1,249,48. 1,490,41. 0.1 (16.2)
Savings deposil 937,64 886,35 622,39¢ 5.8 42 .4
Money market deposi 436,50 487,51« 758,55¢ (10.5) (35.9)
Time deposit: 2,054,74i 1,867,10: 2,426,341 10.C (23.0

Total deposit: 5,698,03! 5,325,43. 6,126,17! 7.C (13.7)
Shor-term borrowings 527,14 616,93! 461,78( (14.¢) 33.¢
Other borrowing: 812,06:. 810,05: 615,87¢ 0.2 31.t

Total funding source $ 7,037,24 $ 6,752,41 $ 7,203,83. 4.2% (6.9%

The following table presents a maturity distribatfor certificates of deposit with denominationssa0,000 or more at
December 31.

CERTIFICATES OF DEPOSIT, $100,000 AND OVER

Maturity Distribution

Year-End 1-90 91-180 181-365 Beyond
ollars in thousand: alance ays ays ays ear
dollars in th d Bal D D D 1Y
2009 $ 653,34 $ 128,17: $ 54,36 $ 168,62: $ 302,19:
2008 550,01t 117,25t 41,82¢ 189,75! 201,18:
2007 562,07 218,62( 91,72¢ 149,23t 102,49:

Capital

Shareholders’ equity totaled $843.8 million or 20.6f total assets at December 31, 2009, and $78ilién or 9.3% of total
assets at December 31, 2008. The December 31,2088ce includes approximately $195.7 million, efelssuance costs, frc
a public offering of 20.7 million shares of commstock that occurred late in the third quarter dd20The December 31, 2008
balance included $100 million of Series T Prefei®ock (as defined below) and Warrants (as defireddw) issued to the
Treasury Department as part of the CPP for hediftiayicial institutions.

As part of the CPP, we entered into a Letter Agres@mand Securities Purchase Agreement with thestlirgdDepartment on
December 12, 2008, pursuant to which Old Natiookd §) 100,000 shares of Old National's Fixed R@tenulative Perpetual
Preferred Stock, Series T (the “Series T Prefe@tedk”) and (ii) warrants (the “Warrants”) to puase up to 813,008 shares of
Old National’s common stock at an initial per shexercise price of $18.45.

The Series T Preferred Stock qualified as Tierditahand the Treasury Department was entitledutowdative dividends at a
rate of 5% per year for the first five years, aftl Per year thereafter. The Series T Preferred Stadkpriority in the payment
of dividends over any cash dividends paid to comstonkholders. The adoption of ARRA permitted OlatiNnal to redeem
the Series T Preferred Stock without penalty artiauit the need to raise new capital, subject toltle@sury’s consultation
with Old National’s regulatory agency. All of thergs T Preferred Stock sold to the Treasury wasrahased by Old National
on March 31, 2009.

The Warrants had a 10-year term and were immeyliaiercisable upon issuance. The Warrants wereckpsed by Old
National on May 11, 2009, for $1.2 million. As audt of this Warrant repurchase, the Treasury Diapnt does not own ar
securities of Old National issued under the CPP.

We paid cash dividends of $0.44 per share in 2608h decreased equity by $30.4 million. We alscraed dividends on the
preferred shares for the three months ended MarcA@®9, which reduced equity by $1.2 million.
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We declared cash dividends on common stock of $§8e8Share in 2008, which decreased equity by $4ilion. We
repurchased shares of our stock, reducing sharetso@juity by $0.4 million in 2009 and $0.5 million 2008. The repurchas
related to our employee stock based compensatarsplhe change in unrealized losses on investseentities increased
equity by $33.6 million in 2009 and decreased syt $36.8 million in 2008. Shares issued for rested dividends, stock
options, restricted stock and stock compensatianspincreased shareholders’ equity by $3.5 millio2009, compared to
$4.2 million in 2008.

Capital Adequacy

Old National and the banking industry are subjectarious regulatory capital requirements adminéxtdy the federal banking
agencies. For additional information on capitalqaadey see Note 20 to the consolidated financiastants.

RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Btives, has in place company-wide structures, pesesand controls for
managing and mitigating risk. The following disdossaddresses the three major risks we face: ¢craditket, and 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 ourestment and lending activities.

Investment Activities

Within our securities portfolio, the non-agencylatdralized mortgage obligations represent thetgst@xposure to the current
instability in the residential real estate and @retarkets. At December 31, 2009, we had non-ageotigteralized mortgage
obligations with a market value of $174.6 milliaw,approximately 7.0% of the available-for-salewsgées portfolio. The
unrealized loss on these securities at Decembe2(®B, was approximately $41.6 million.

We expect conditions in the overall residential esdate and credit markets to remain uncertaithfeiforeseeable future.
Deterioration in the performance of the underlyliogn collateral could result in deterioration i fherformance of our asset-
backed securities. Ten of these securities weesl fa¢low investment grade as of December 31, 200%aring 2009 we
experienced $39.4 million of other-than-temporanpairment, of which $4.4 million was recorded aseit loss in earnings
and $35.0 million is included in other compreheasincome.

We also carry a higher exposure to loss in ourgmbtiust preferred securities, which are collaieedl debt obligations, due to
illiquidity in that market and performance of unlgérg collateral. At December 31, 2009, we had pddrust preferred
securities with a fair value of approximately $1thdlion, or 0.5% of the available-fale securities portfolio. During 2009,
experienced $28.7 million of other-than-temporanpairment, of which $20.4 million was recorded asedlit loss in earnings
for six of these securities and $8.3 million islim=d in other comprehensive income. These seesiiéimained classified as
available-for-sale and at December 31, 2009; thiealized loss on our pooled trust preferred seesrivas approximately
$16.1 million.

The majority of the remaining mortgage-backed s&esrare backed by U.S. government-sponsoreddaré agencies.
Municipal bonds, corporate bonds and other dehirgéxs are evaluated by reviewing the credit-winiélss of the issuer and
general market conditions. We do not have the tritesell these securities and it is likely thatwi# not be required to sell
these securities before their anticipated recovery.

35




Table of Contents

Counterparty Exposure

Counterparty exposure is the risk that the othetlypa a financial transaction will not fulfill itebligation in a financial
transaction. We define counterparty exposure aperdormance risk in transactions involving fedduads sold and purchase
repurchase agreements, correspondent bank rekifiensnd derivative contracts with companies @nfthancial services
industry. Old National’s net counterparty exposwes an asset of $175.9 million at December 31, 2009

Lending Activities

Community-based lending personnel, along with nediased independent underwriting and analytic sugaff, extend credit
under guidelines established and administered byR@k and Credit Policy Committee. This committedjch meets quarter!
is made up of outside directors. The committee toomicredit quality through its review of informati such as delinquencies,
credit exposures, peer comparisons, problem loati€large-offs. In addition, the committee reviend approves
recommended loan policy changes to assure it renagapropriate for the current lending environment.

We lend primarily to small- and medium-sized comer@rand commercial real estate clients in variodsistries including
manufacturing, agribusiness, transportation, minmgplesaling and retailing. At December 31, 2008,had no concentration
of loans in any single industry exceeding 10% aofmartfolio and had no exposure to foreign borraswarlesser-developed
countries. Our policy is to concentrate our lendhatjvity in the geographic market areas we squrigarily Indiana, Illinois
and Kentucky. We continue to be affected by weakireshe economy of our principal markets. Managaneapects that
trends in under-performing, criticized and clagsifloans will be influenced by the degree to whieheconomy strengthens or
weakens.
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Summary of under-performing, criticized and classifassets:

ASSET QUALITY

(dollars in thousands 2009 2008 2007 2006 2005
Nonaccrual loan

Commercial and commercial real est $ 49,11 $52,39¢ $ 30,30: $ 32,307 $ 39,82¢

Residential real esta 9,621 5,47¢ 5,99¢ 5,68¢ 5,81¢

Consume 8,28¢ 6,17: 4,51 3,52¢ 9,94:

Total nonaccrual loar 67,01¢ 64,04: 40,81¢ 41,51¢ 55,58¢
Renegotiated loans not on nonacci — — — 52 —
Past due loans still accruing (90 days or mc

Commercial and commercial real est 1,82¢ 991 73€ 1,223 18z

Residential real esta — — — 127 47¢

Consume 1,67¢ 1,915 773 787 1,17:

Total past due loar 3,501 2,90¢ 1,511 2,141 1,83¢
Foreclosed propertie 8,14¢ 2,93¢ 2,87¢ 3,31 3,60¢

Total unde-performing assel $ 78,66¢ $ 69,88: $ 4520¢ $ 47,024 $ 61,02¢
Classified loans (includes nonaccrual, renegotjgtadt due

90 days and other problem loau $157,06: $180,11¢ $115,12. $153,21! $136,59°
Other classified assets | 161,16( 34,54 — — —
Criticized loans 103,51. 124,85! 103,21( 119,75 83,211

Total criticized and classified ass $421,73! $339,51¢ $218,33. $272,97. $219,81(
Asset Quality Ratios

Non-performing loans/total loans (1) ( 1.71% 1.32% 0.8 0.8t% 1.12%

Under-performing assets/total loans and foreclosed

properties (1 2.01 1.4¢ 0.9¢ 1.0C 1.24
Under-performing assets/total ass 0.9¢ 0.8¢ 0.5¢ 0.5¢ 0.72
Allowance for loan losses/ un-performing asset 88.41 96.0( 124.9: 144.1¢ 129.2(

(1) Loans include residential loans held for sale a&adés held for sal
(2) Non-performing loans include nonaccrual and renegatikdans.

(3) Includes 8 pooled trust preferrred securjtidsnon-agency mortgage-backed securities andpbiate security at
December 31, 200!

Under-performing assets are closely monitored byntanagement and consist of: 1) nonaccrual loahsrevthe ultimate
collectibility of interest or principal is uncertgi2) loans renegotiated in some manner, primévilyrovide for a reduction or
deferral of interest or principal payments becahseborrower’s financial condition deterioratedj@&ns with principal or
interest past due ninety (90) days or more; arfdrérlosed properties.

Under-performing assets totaled $78.7 million at&eber 31, 2009 and $69.9 million at December BQ82As a percent of
total loans and foreclosed properties, under-panifog assets at December 31 were 2.01% for 2009 21686 for 2008. The
nonaccrual category of under-performing loans wa&million at December 31, 2009, compared to G@4illion at
December 31, 2008. At December 31, 2009, the alloedor loan losses to under-performing assets sitiod at 88.41%
compared to 96.00% at December 31, 2008.

From time to time, Old National may agree to modifg contractual terms of a borrower’s loan. Inesashere such
modifications represent a concession to a borr@xperiencing financial difficulty, the modificatiaas considered a troubled
debt restructuring. Loans modified in a troubleBtdestructuring are placed on nonaccrual stattisthe Company determine
the future collection of principal and interestésisonably assured, which generally requires tieabbrrower demonstrate a
period of performance according to the restructtieechs of six months. At December 31, 2009, loandified in a troubled
debt restructuring, which are included in nonaciclaens, totaled $10.0 million. There were no loardified in troubled debt
restructurings at December 31, 2008. Managemehtuiiltinue its efforts to reduce the level of unrgerforming loans and w
consider the possibility of sales of troubled and-performing loans, which could result in addibnharge-offs to the
allowance for loan losses.
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Classified loans, including nonaccrual, renegotiapast due 90 days and other problem loans, wigs@.$ million at
December 31, 2009, a decrease of $23.0 million fa80.1 million at December 31, 2008. Of this totaher problem loans,
which are loans reviewed for the borrowers’ abitdycomply with present repayment terms, totale@l $&nillion at
December 31, 2009, compared to $113.2 million ateeber 31, 2008. Other classified assets inclué& .®Imillion of
investment securities that fell below investmeridgr rating at December 31, 2009. Criticized loanspecial mention loans,
were $103.5 million at December 31, 2009, a deere&$21.4 million from $124.9 million at Decem!&i, 2008.

Management believes it has taken a prudent apptoatie evaluation of under-performing, criticized classified loans, and
the loan portfolio in general both in acknowledgthg portfolio’s general condition and in estalilighthe allowance for loan
losses.

Loan officers and credit underwriters jointly grate larger commercial and commercial real esta#ed in the portfolio
periodically as determined by loan policy requiratseor determined by specific guidelines basedan tharacteristics as set
by management and banking regulation. Periodictilse loan grades are reviewed independentlyeipotn review
department. For impaired loans, an assessmenhdicted as to whether there is likely loss in then¢ of default. If such a lo
is determined to be likely, the loss is quantifee a specific reserve is assigned to the loantheobalance of the commercial
and commercial real estate loan portfolio, loardgraigration analysis coupled with historic losp&rence within the
respective grades is used to develop reserve mgairt ranges. These reserve requirement rangesljasted for
management’s best estimate of the effects of cue®mnomic conditions, loan quality trends, resfrtisn internal and external
review examinations, loan volume trends, creditcemtrations and various other factors. Historis Iagios adjusted for
expectations of future economic conditions are usetktermining the appropriate level of resen@scbnsumer and resident
real estate loans.
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The activity in our allowance for loan losses if@®ws:

ALLOWANCE FOR LOAN LOSSES

(dollars in thousands 2009 2008 2007 2006 2005
Balance, January $ 67,08 $ 56,46: $ 67,79 $ 78,84 $ 85,74¢
Loans charge-off:

Commercial and commercial rea

estate 58,56¢ 34,39: 13,69( 16,48: 17,74°
Residential real esta 1,31¢ 1,44: 1,61 76E 1,97¢
Consumer cred 18,15¢ 15,38t 11,63¢ 10,69¢ 16,41¢
Write-downs on loans transferred to
held for sale 572 — 5,331 2,77( 5,34¢
Total charg-offs 78,61 51,22( 32,27" 30,71« 41,48¢

Recoveries on charg-off loans:
Commercial and commercial rea

estate 12,32 5,25¢ 5,92 7,282 7,83(
Residential real esta 13t 272 13¢ 61 81
Consumer cred 5,33¢ 4,84¢ 5,06¢ 5,314 3,57¢
Total recoverie 17,79: 10,38( 11,13 12,65 11,48¢
Net charg-offs 60,81¢ 40,84( 21,14+ 18,057 30,00z

Provision charged to expen 63,28( 51,46¢ 4,11¢ 7,00C 23,10(
Allowance of acquired bar — — 5,69¢ — —
Balance, December : $  69,54¢ $ 67,08 $ 56,46! $ 67,79 $ 78,84
Average loans for the year ( $ 4,426,84 $ 4,703,141 $ 4,814,87! $ 4,823,141 $ 5,014,66!
Asset Quality Ratios
Allowance/yea-end loans (2 1.81% 1.41% 1.2(% 1.44% 1.61%
Allowance/average loans ( 1.5¢ 1.4% 1.17 1.41 1.5¢
Net charg-offs/average loans (: 1.37 0.87 0.44 0.37 0.6C

(1) Loans include residential loans held for sale a&adés held for sal
(2) Loans exclude residential loans held for sale eadds held for sal
(3) Net charg-offs include writ-downs on loans transferred to held for s

The allowance for loan losses increased $2.4 mifiiom $67.1 million at December 31, 2008 to $68ibion at December 31,
2009. An increase of approximately $4.4 milliorgeneral allocation related to credit deterioraiiothe commercial portfolio,
offset by a decrease in specific loan allocatidrspproximately $2.0 million in the commercial dotio, were the primary
reasons for the increase in the allowance from Bxee 31, 2008 to December 31, 2009.

Management believes that it has appropriately ifledtand reserved for its loan losses at DecerBheR009. Management w
continue its efforts to reduce the level of nonfgening loans and may consider the possibility aditional sales of troubled
and non-performing loans, which could result iniaddal write-downs to the allowance for loan losse

Interest income of approximately $4.3 million ar8i®million would have been recorded on nonaccanal renegotiated loans
outstanding at December 31, 2009 and 2008, respégtif such loans had been accruing interestuhout the year in
accordance with their original terms. The amourihtdrest income actually recorded on nonaccrudlranegotiated loans was
$1.7 million and $1.4 million in 2009 and 2008, pestively. Approximately $27.0 million of nonacctl@ans were less than
thirty days delinquent at December 31, 2009. We31010 million of renegotiated loans which are urgld in nonaccrual loans
at December 31, 2009 and no renegotiated loansegber 31, 2008.

Charge-offs, net of recoveries, excluding write-dewen loans transferred to held for sale totale® Zillion in 2009 and
$40.8 million in 2008. Included in 2009 net chamjés is a $3.1 million insurance recovery assodatéh the misconduct of a
former loan officer in the Indianapolis market. lided in 2008 is $18.8 million of charge-offs, pairity in the real estate
acquisition and development industry category, @ased with the misconduct of a former loan offigethe Indianapolis
market. There were no other industry segments septig a significant share of total net charge-ofdditionally writedowns
related to loan sales of $0.6 million in 2009 wezeognized from loans transferred to held for safgroximately 76% of net
charge-offs have been concentrated in commercthtammercial real estate loans and 21% have bessnsumer loans. The
allowance to average loans, which ranged from 1.d%58% for the last five years, was 1.58% atddgoer 31, 2009.
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The following table details the allowance for Idasses by loan category and the percent of loapaéh 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 LOANS

2009 2008 2007 2006 2005
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 and commercial real est $54,007 61.2% $52,79: 64.1% $45,927 63.2% $55,75¢ 64.2% $59,49¢ 63.1%
Residential real esta 1,68¢ 10.t 1,861 10.4 1,601 11.4 1,70z 10.3 3,84¢ 11.1
Consumer cred 13,85: 28.2 12,43¢ 25.5 8,93t 25.8 10,33: 25.5 15,50( 25.¢
Total $69,54¢ 100.(% $67,08% 100.% $56,46: 100.% $67,79( 100.(% $78,847 100.(%

Market Risk

Market risk is the risk of loss arising from adwehanges in the fair value of financial instrunsethie to changes in interest
rates, currency exchange rates, and other relevarket rates or prices. Interest rate risk is simg@ry market risk and results
from timing differences in the re-pricing of assatsl liabilities, changes in the slope of the yildve, and the potential
exercise of explicit or embedded options.

We manage interest rate risk within an overall easd liability management framework that includé&ention to credit risk,
liquidity risk and capitalization. A principal olggve of asset/liability management is to managestnsitivity of net interest
income to changing interest rates. Asset and iigliilanagement activity is governed by a policyieexed and approved
annually by the Board of Directors. The Board ofdBtors has delegated the administration of thigyto the Funds
Management Committee, a committee of the Boardiddiors, and the Executive Balance Sheet Manage@mmmittee, a
committee comprised of senior executive manageniém.Funds Management Committee meets quarterlypasdees
adherence to policy and recommends policy chargt®tBoard. The Executive Balance Sheet Managecoeniittee meets
at least quarterly. This committee determines lzaeet management strategies and initiativehéo€ompany. A group
comprised of corporate and line management meetshtyado implement strategies and initiatives deti@ed by the Executive
Balance Sheet Management Committee.

We use two modeling techniques to quantify the ichpé changing interest rates on the Company, Netrést Income at Risk
and Economic Value of Equity. Net Interest IncorhRiak is used by management and the Board of @iret¢o evaluate the
impact of changing rates over a two-year horizaror®mic Value of Equity is used to evaluate longaténterest rate risk.
These models simulate the likely behavior of ourimerest income and the likely change in our ecoic value due to changes
in interest rates under various possible inter@st scenarios. Because the models are driven lgctgbehavior in various
interest rate scenarios and many factors besiddeeiriaterest rates affect our net interest incame value, we recognize that
model outputs are not guarantees of actual restdtsthis reason, we model many different combawtiof interest rates and
balance sheet assumptions to understand its ogeraditivity to market interest rate changes.
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Old National’'s Board of Directors, through its Fsiidanagement Committee, monitors our interestrisite Policy guidelines,
in addition to December 31, 2009 and 2008 resuétsaa follows:

Net Interest Income — 12 Month Policies

Interest Rate Change in Basis Points (bp)

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zong -12.00% -6.50% -3.00% -3.00% -6.50% -12.00%
Yellow Zone -12.00% tc-15.00% -6.50% to-8.50% -3.00% t0-4.00% -3.00% to-4.00% -6.50% to-8.50% -12.00% tc-15.00%
Red Zone -15.00% -8.50% -4.00% -4.00% -8.50% -15.00%
12/31/200¢ NA NA NA 1.02% 1.29% 1.25%
12/31/200¢ NA NA NA 3.07% 4.84% 5.86%

Net Interest Income — 24 Month Cumulative Policies

Interest Rate Change in Basis Points (b

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zong -12.00% -6.50% -3.00% -3.00% -6.50% -12.00%
Yellow Zone -12.00% tc-15.00% -6.50% to-8.50% -3.00% to-4.00% -3.00% to-4.00% -6.50% to-8.50% -12.00% tc-15.00%
Red Zone -15.00% -8.50% -4.00% -4.00% -8.50% -15.00%
12/31/200¢ NA NA NA 3.60% 3.99% 3.93%
12/31/200¢ NA NA NA 4.10% 6.33% 7.67%

Economic Value of Equity Policies

Interest Rate Change in Basis Points (b

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zonge -22.00% -12.00% -5.00% -5.00% -12.00% -22.00%
Yellow Zone -22.00% tc-30.00% -12.00% tc-17.00% -5.00% to-7.50% -5.00% to-7.50% -12.00% tc-17.00% -22.00% tc-30.00%
Red Zone -30.00% -17.00% -7.50% -7.50% -17.00% -30.00%
12/31/200¢ NA NA NA -3.08% -8.65% -13.42%
12/31/200¢ NA NA NA 8.14% 11.90% 15.79%

Red zone policy limits represent our normal absoloterest rate risk exposure compliance limitidydimits defined as green
zone represent the range of potential interestrisiteexposures that the Funds Management Comniigheves to be normal
and acceptable operating behavior. Yellow zonecpdiimits represent a range of interest rate rigbosures falling below the
bank’s maximum allowable exposure (red zone) bavahts normally acceptable interest rate risk leygreen zone). Policy
limits are applicable to negative changes in N&rist Income at Risk and Economic Value of Equity.

Modeling for the “Down 100 Basis Points”, “Down 28@sis Points”, and “Down 300 Basis Points” scaysfor both the Net
Interest Income at Risk and Economic Value of Bqaike not applicable in the current rate environnhbecause the scenarios
floor at Zero before absorbing the full 100, 200d 800 basis point drop, respectively.

At December 31, 2009, modeling indicated Old NaitNet Interest Income at Risk values were pesitor Up 100, Up 200
and Up 300 scenarios for both the 12-month and @dtmNet Interest Income at Risk. Positive resualtficate that net interest
income increases relative to net interest incomdeteal using interest rates as of December 31, 2009.
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At December 31, 2009, modeling indicated that Oadidhal was with in the green zone policy limit tbe Up 100, Up 200,
and Up 300 Economic Value of Equity Scenarios, Wihscconsidered normal and acceptable for Econdfaiae of Equity
scenarios. Old National’'s Economic Value of EqtfVE") scenarios indicated negative changes tameatic value in rising
interest rate scenarios at December 31, 2009 cadparpositive changes to economic value in rigibgrest rate scenarios at
December 31, 2008. These changes in EVE modelstsewere primarily driven by Old National's ines® in investments as
a percent of interest earning assets and weralhadifset by an increase in Old National's depasise from December 31,
2008 to December 31, 2009. Also impacting EVE atddeber 31, 2008 was the issuance of 100,000 sbhs National's
Fixed Rate Cumulative Perpetual Preferred StockeS@ to the Treasury as part of the CPP progrshaf the Series T
Preferred Stock sold to the Treasury was repurchbgéld National on March 31, 2009.

In addition to policy-defined scenarios, Old Natbmodels other scenarios to measure interestiskteFor example, the
company models a yield curve based on a 24-momttefol curve. The forward curve represents the ntarkepectations of
future interest rates. As of December 31, 2009, N&tonal’'s 24 month cumulative Net Interest Incom®isk for the scenario
resulted in a 4.01% increase in net interest incowe an unchanged interest rate curve. In addi@d National models a
ramp scenario where current interest rates areased 25 basis points each quarter over a 12 rtiorgframe. As of
December 31, 2009, Old National’'s 24 month cumudahlet Interest Income at Risk for this scenargulted in a 1.73%
increase in net interest income over an unchangedeist rate curve.

We use derivatives, primarily interest rate swaggspne method to manage interest rate risk inrifieary course of business.
Our derivatives had an estimated fair value gaifilo# million at December 31, 2009, compared testimated fair value loss
of $0.6 million at December 31, 2008. In addititre notional amount of derivatives increased by2&Pnillion from 2008.
See Note 17 to the consolidated financial statesnfntfurther discussion of derivative financiasiruments.

Liquidity Risk

Liquidity risk arises from the possibility that wieay not be able to satisfy current or future finahcommitments, or may
become unduly reliant on alternative funding sosirdéne Funds Management Committee of the Boardrecirs establishes
liquidity risk guidelines and, along with the BatenSheet Management Committee, monitors liquidsty. iThe objective of
liquidity management is to ensure we have thetgtiit fund balance sheet growth and meet depoditabt obligations in a
timely and cost-effective manner. Management mesiiquidity through a regular review of asset &iability maturities,
funding sources, and loan and deposit forecastam@iptain strategic and contingency liquidity plamgnsure sufficient
available funding to satisfy requirements for balsheet growth, properly manage capital markatslihg sources and to
address unexpected liquidity requirements.

Loan repayments and maturing investment secuaties relatively predictable source of funds. Hosvedeposit flows, calls
of investment securities and prepayments of loadsnaortgage-related securities are strongly infheeinby interest rates, the
housing market, general and local economic congitiand competition in the marketplace. We contipiuaonitor

marketplace trends to identify patterns that migtgrove the predictability of the timing of depofiiws or asset prepayments.

Our ability to acquire funding at competitive pisde influenced by rating agenciegéws of our credit quality, liquidity, capit
and earnings. All of the rating agencies placenuani investment grade that indicates a low ris#ted&ult. For both Old Nation
and Old National Bank:

»  Standard and Pa’s has issued unsolicited ratings with stable oltl®of November 16, 20(

»  Dominion Bond Rating Services has issued a stalileak as of June 18, 20(

*  Fitch Rating Services changed their I-term outlook rating from negative to stable as eE@mber 12, 20C

*  Moody's Investor Service changed outlook to negativef &ctober 13, 200!
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The senior debt ratings of Old National and Oldidtwl Bank at December 31, 2009, are shown indHeviing table.

SENIOR DEBT RATINGS

Standard and Poo’'s Moody's Investor Service Fitch, Inc. Dominion Bond Rating Svc
Long Short Long Short Long Short Long Short
term term term term term term term term
Old National Bancor; BBB N/A A2 N/A BBB F2 BBB (high) R-2 (high)
Old National Banl BBB+ A-2 Al P-1 BBB+ F2 A (low) R-1 (low)

N/A = not applicabl

As of December 31, 2009, Old National Bank hadctgeacity to borrow $790.2 million from the FedeRalserve Bank’s
discount window. Old National Bank is also a memtifethe Federal Home Loan Bank (“FHLB”) of Indiardig, which
provides a source of funding through FHLB advan€#d.National Bank maintains relationships in capibharkets with broke
and dealers to issue certificates of deposits hod-$erm and medium-term bank notes as well.

The Parent Company has routine funding requiremamtsisting primarily of operating expenses, dindeto shareholders,
debt service, net derivative cash flows and furskgiifor acquisitions. The Parent Company obtaindifig to meet its
obligations from dividends and management feegctdt from its subsidiaries, operating line of dradd through the issuan
of debt securities. Additionally, the Parent Comphas a shelf registration in place with the Seémsgiand Exchange
Commission permitting ready access to the publit dearkets. At December 31, 2009, the Parent Cogipather borrowings
outstanding remained unchanged at $157.3 millionpared with December 31, 2008. There is $50.0 onilfarent Company
debt scheduled to mature within the next 12 months.

During the second quarter of 2009, Old Nationaéeed into a $30 million revolving credit facility the parent level. The
facility had an interest rate of LIBOR plus 2.00%ga maturity of 364 days. There was no amountauting as of
December 31, 2009. Old National raised approxirge@b5.7 million, net of issuance costs, from aljputifering of

20.7 million shares of common stock that occuread in the third quarter of 2009.

Old National agreed to participate in the CPP fealthy financial institutions during fourth quar2608. Under the program,
Old National sold Series T Preferred Stock and Wrds valued at $100 million to the Treasury DepartimAs of March 31,
2009, Old National repurchased all of the $100iarilbf Series T Preferred Stock from the Treasuep&tment. The Warrants
were repurchased on May 11, 2009, for $1.2 millias a result of these repurchases by Old NatidghalTreasury Department
does not own any securities of Old National issueder the CPP.

Federal banking laws regulate the amount of dividethat may be paid by banking subsidiaries witlpoiatr approval. Prior
regulatory approval is required if dividends todezlared in any year would exceed net earningseo€tirrent year plus retair
net profits for the preceding two years. At Decentfe 2006, Old National Bank had received reguaspproval to declare a
dividend up to $76 million in the first quarter2007. Old National used the cash obtained fromditielend to fund its
purchase of St. Joseph Capital Corporation duhieditst quarter of 2007 and during the first gaadf 2009 received a

$40 million dividend to repurchase the $100 millafmon-voting preferred shares from the TreasAsya result of these
special dividends, Old National Bank requires apalof regulatory authority for the payment of dighds to Old National.
Such approval was obtained for the payment of divits during 2009 and currently.

OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitnterggtend credit and financial guarantees. Commitsto extend credit
and financial guarantees are used to meet thedialameeds of our customers. Our banking affilidtage entered into various
agreements to extend credit, including loan commaitts of $1.038 billion and standby letters of drefli$103.2 million at
December 31, 2009. At December 31, 2009, approein&992 million of the loan commitments had fixades and

$46 million had floating rates, with the fixed irgst rates ranging from 0% to 18%. At December2BD8, loan commitments
were $1.124 billion and standby letters of credirev$108.4 million. The term of these off-balaniceet arrangements is
typically one year or less.
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During the second quarter of 2007, we enteredarriek participation in an interest rate swap. ifterest rate swap had a
notional amount of $9.2 million at December 31, 200

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

The following table presents our significant fixaad determinable contractual obligations and sicgnit commitments at
December 31, 2009. Further discussion of each afidig or commitment is included in the referencetkrio the consolidated
financial statements.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

Payments Due In

Note One Year One to Three to Over

(dollars in thousand: Referenc or Less Three Years  Five Years  Five Years Total
Deposits without stated maturi $3,895,93 $ — 3 —  $ —  $3,895,93.
Consumer and brokered certifice

of deposil 8 1,074,63 581,58! 222,04t 129,28 2,007,55.
Shor-term borrowings 9 331,14« — — — 331,14«
Other borrowingt 10 74,04: 325,73« 127,05¢ 172,22: 699,05¢
Operating lease 18 33,83: 63,82: 57,17( 307,09° 461,92:

We rent certain premises and equipment under dpgriaiases. See Note 18 to the consolidated fiahstatements for
additional information on long-term lease arrangets.e

We are party to various derivative contracts asarm to manage the balance sheet and our relgiedwer to changes in
interest rates, to manage our residential reateekian origination and sale activity, and to pdevilerivative contracts to our
clients. Since the derivative liabilities recordadthe balance sheet change frequently and depotsent the amounts that r
ultimately be paid under these contracts, the&ditias are not included in the table of contradtabligations presented above.
Further discussion of derivative instruments iduded in Note 17 to the consolidated financialestants.

In the normal course of business, various legabastand proceedings are pending against us andffiliates which are
incidental to the business in which they are engagarther discussion of contingent liabilitiesrisluded in Note 18 to the
consolidated financial statements.

In addition, liabilities recorded under FASB ASQ0740 (FASB Interpretation No. 48ccounting for Uncertainty in Income
Taxes — an interpretation of FASB Statement No.) HD8 not included in the table because the amaumhtiming of any cash
payments cannot be reasonably estimated. Furteeushion of income taxes and liabilities recordedien FASB ASC 740-10
is included in Note 11 to the consolidated finahstatements.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies are contained in the saatitthis annual report captioned “Notes to Cortikd Financial Statements-
Summary of Significant Accounting Policies”. Cent@iccounting policies require management to usefgignt judgments and
estimates, which can have a material impact orcdingying value of certain assets and liabilitie®e Wénsider these policies to
be critical accounting policies. The judgments assumptions made are based upon historical exper@mother factors that
management believes to be reasonable under thenstances. Because of the nature of the judgmaedtassumptions, actual
results could differ from estimates, which coulddna material affect on our financial condition aadults of operations.

The following accounting policies materially affexir reported earnings and financial condition segliire significant

judgments and estimates. Management has reviewed thitical accounting estimates and relatedascés with the Aud
Committee of our Board.
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Goodwill and Intangibles

Description. For acquisitions, we are required to record thetasscquired, including identified intangible assand
the liabilities assumed at their fair value. The&en involve estimates based on third-party vaumst, such as
appraisals, or internal valuations based on dismslicash flow analyses or other valuation techridhat may
include estimates of attrition, inflation, assedwth rates or other relevant factors. In additibwe, determination of
the useful lives over which an intangible assel bgélamortized is subjective. Under FASB ASC 35BAS No. 142
Goodwill and Other Intangible Assétsgoodwill and indefinite-lived assets recordedstrhe reviewed for
impairment on an annual basis, as well as on @nimtbasis if events or changes indicate that $isetamight be
impaired. An impairment loss must be recognizedafty excess of carrying value over fair value ef goodwill or
the indefinite-lived intangible asse

Judgments and UncertaintiesThe determination of fair values is based on irgkwaluations using management’s
assumptions of future growth rates, future attnitidiscount rates, multiples of earnings or otledégwant factors

Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as downturnednamic or
business conditions, could have a significant agkvénpact on the carrying values of goodwill oangible assets
and could result in impairment losses affectingfthencials of the Company as a whole and the iddis lines of
business in which the goodwill or intangibles res

Allowance for Loan Losses

Description. The allowance for loan losses is maintained avel leelieved adequate by management to absorb
probable incurred losses in the consolidated laatfqgdio. Managemens evaluation of the adequacy of the allowe
is an estimate based on reviews of individual lpansls of homogeneous loans, assessments of gactrof current
and anticipated economic conditions on the podfalhid historical loss experience. The allowancessmts
management’s best estimate, but significant dowastir circumstances relating to loan quality anghemic
conditions could result in a requirement for adudttl allowance. Likewise, an upturn in loan quagihd improved
economic conditions may allow a reduction in thguieed allowance. In either instance, unanticipateahges could
have a significant impact on results of operatit

The allowance is increased through a provisionggtato operating expense. Uncollectible loans haeged-off
through the allowance. Recoveries of loans preWoctsarged-off are added to the allowance. A lsacansidered
impaired when it is probable that contractual ies¢and principal payments will not be collectettiagi for the
amounts or by the dates as scheduled in the laaegnt. Our policy for recognizing income on inmmediloans is t
accrue interest unless a loan is placed on nonalcstatus. A loan is generally placed on nonaccstals when
principal or interest becomes 90 days past duesarilés well secured and in the process of callacior earlier whel
concern exists as to the ultimate collectibilitypoincipal or interest. We monitor the quality afrdoan portfolio on
an on-going basis and use a combination of detafledit assessments by relationship managers adit officers,
historic loss trends, and economic and businessament factors in determining the allowance fmar losses. We
record provisions for loan losses based on cufoamis outstanding, grade changes, mix of loansapdcted losses.
A detailed loan loss evaluation on an individuardasis for our highest risk loans is performeairuly.
Management follows the progress of the economyhandit might affect our borrowers in both the naad the
intermediate term. We have a formalized and digupl independent loan review program to evaluada lo
administration, credit quality and compliance witirporate loan standards. This program includesgierreviews
and regular reviews of problem loan reports, delengies and charge-offs.

Judgments and UncertaintiesWe use migration analysis as a tool to determireattequacy of the allowance for
loan losses for non-retail loans that are not imgghiMigration analysis is a statistical technitjus attempts to
estimate probable losses for existing pools ofddanmatching actual losses incurred on loans tattheir
origination.
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We calculate migration analysis using several tiffié scenarios based on varying assumptions to&easthe widest
range of possible outcomes. The migration-derivistbtical commercial loan loss rates are appliethécurrent
commercial loan pools to arrive at an estimaterobable losses for the loans existing at the tifrenalysis. The
amounts determined by migration analysis are agljufsir management’s best estimate of the effeatsioént
economic conditions, loan quality trends, resuliefinternal and external review examinations, lealume trends,
credit concentrations and various other factorstdtlic loss ratios adjusted for expectations afifeiteconomic
conditions are used in determining the appropi&tel of allowance for consumer and residential estate loans.

Effect if Actual Results Differ From Assumptions.The allowance represents management’s best estilmdte
significant downturns in circumstances relatindgotan quality and economic conditions could resulairequirement
for additional allowance. Likewise, an upturn iatoquality and improved economic conditions magvala
reduction in the required allowance. In eitheramse, unanticipated changes could have a signifiocgract on
results of operation:

Management’s analysis of probable losses in th#gtiarat December 31, 2009, resulted in a rangafowance for
loan losses of $7.4 million with the potential efféo net income ranging from a decrease of $11Bomito an
increase of $3.9 million. These sensitivities aypdthetical and are not intended to represent hotsalts.

Derivative Financial Instruments

Description. As part of our overall interest rate risk managetnee use derivative instruments to reduce expoture
changes in interest rates and market prices fantial instruments. The application of the hedgmanting policy
requires judgment in the assessment of hedge wHeetss, identification of similar hedged item grimgs and
measurement of changes in the fair value of deviedinancial instruments and hedged items. Toetktent hedging
relationships are found to be effective, as deteechby FASB ASC 815 (SFAS No. 138counting for Derivative
Instruments and Hedging Activiti), changes in fair value of the derivatives arsetfby changes in the fair value of
the related hedged item or recorded to other congms&ve income. Management believes hedge effectsgeis
evaluated properly in preparation of the finanstatements. All of the derivative financial instremtis we use have
active market and indications of fair value carrdedily obtained. We are not using the “short-co&thod of
accounting for any fair value derivative

Judgments and UncertaintiesThe application of the hedge accounting policy nexgujudgment in the assessmer
hedge effectiveness, identification of similar heddgtem groupings and measurement of changes ifaithealue of
derivative financial instruments and hedged ite

Effect if Actual Results Differ From Assumptions.To the extent hedging relationships are found tefbective, as
determined by FASB ASC 815 (SFAS No. 18&ounting for Derivative Instruments and Hedgirajivities),
changes in fair value of the derivatives are offtsethanges in the fair value of the related hedtgd or recorded to
other comprehensive income. However, if in thefeitine derivative financial instruments used byagonger
qualify for hedge accounting treatment, all changdair value of the derivative would flow througie consolidated
statements of income in other noninterest incom®ylting in greater volatility in our earning

Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we ofeera
These tax laws are complex and subject to diffdrgatpretations by the taxpayer and the relevameghment taxing
authorities. We review income tax expense and dng/ing value of deferred tax assets quarterly; asdew
information becomes available, the balances angstat] as appropriate. On January 1, 2007, we adi&it€B ASC
740-10 (FIN 48) to account for uncertain tax posis. FASB ASC 740-10 prescribes a recognition tiolesof more-
likely-than-not, and a measurement attribute fbtaad positions taken or expected to be taken taxaeturn, in order
for those tax positions to be recognized in tharfitial statements. See Note 11 to the Consolidétehcial
Statements for a further description of our pransand related income tax assets and liabili
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Judgments and UncertaintiesIn establishing a provision for income tax expemge must make judgments and
interpretations about the application of these iehdy complex tax laws. We must also make estimab®ut when i
the future certain items will affect taxable incomehe various tax jurisdictions. Disputes ovdeipretations of the
tax laws may be subject to review/adjudicationty ¢ourt systems of the various tax jurisdictionmay be settled
with the taxing authority upon examination or au

Effect if Actual Results Differ From Assumptions.Although management believes that the judgmentseatichate:
used are reasonable, actual results could difidmanmay be exposed to losses or gains that ceutddierial. To th
extent we prevail in matters for which reservesehb@en established, or are required to pay amdauetscess of our
reserves, our effective income tax rate in a giigsncial statement period could be materially ctiééel. An
unfavorable tax settlement would result in an iaseein our effective income tax rate in the pedbresolution. A
favorable tax settlement would result in a reductioour effective income tax rate in the periodegolution.

Valuation of Securities

Description. The fair value of our securities is determined wéference to price estimates. In the absence of
observable market inputs related to items suclasls ffow assumptions or adjustments to market ratagagement
judgment is used. Different judgments and assumstigsed in pricing could result in different estiesaof value

When the fair value of a security is less thamitortized cost for an extended period, we considether there is a
other-than-temporary-impairment in the value ofdbkeurity. If, in management’s judgment, an otlemttemporary-
impairment exists, the portion of the loss in vadtieibutable to credit quality is transferred frawcumulated other
comprehensive loss as an immediate reduction oécuearnings and the cost basis of the securityitteen down by
this amount.

We consider the following factors when determindémgother-than-temporaiyapairment for a security or investme
e The length of time and the extent to which the retidalue has been less than amortized «
*  The financial condition and ne-term prospects of the issu
*  The underlying fundamentals of the relevant maaket the outlook for such market for the near fut

*  Our intent to sell the debt security or whethés more likely than not that we will be requiredsell the
debt security before its anticipated recovery;

*  When applicable for purchased beneficial intesebte estimated cash flows of the securities ssessed
for adverse change

Quarterly, securities are evaluated for other-tteamporary-impairment in accordance with FASB ASO 83FAS
No. 115,Accounting for Certain Investments in Debt and BgS8ecuritieg, and FASB ASC 325-10 (Emerging
Issues Task Force No. 99-Recognition of Interest Income and Impairment orcRased and Retained Beneficial
Interest in Securitized Financial Ass¢t@snd FASB ASC 320-10 (FSP No. FAS 115-2 and FA&24,Recognition
and Presentation of Other-Than-Temporary Impairre@nfn impairment that is an “other-than-temporary-
impairment” is a decline in the fair value of anéstment below its amortized cost attributableaitidrs that indicate
the decline will not be recovered over the antitddaholding period of the investment. Other-thamgerary-
impairments result in reducing the security’s cangyvalue by the amount of credit loss. The credinponent of the
other-than-temporary-impairment loss is realizedulgh the statement of income and the remaind#reofoss
remains in other comprehensive income.

Judgments and UncertaintiesThe determination of other-than-temporary-impairtigm@ subjective process, and
different judgments and assumptions could affeettiiming and amount of loss realization. In additisignificant
judgments are required in determining valuation iamgairment, which include making assumptions rdupay the
estimated prepayments, loss assumptions and intags flows
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«  Effect if Actual Results Differ From Assumptions.Actual credit deterioration could be more or lesgese than
estimated. Upon subsequent review, if cash flow® Is&gnificantly improved, the discount would beaatized into
earnings over the remaining life of the debt seégumi a prospective manner based on the amountianing of future
cash flows. Additional credit deterioration resudtiin an adverse change in cash flows would résatditional
otherthar-temporary impairment loss recorded in the incoratestent

Management has discussed the development andigeletthese critical accounting estimates with Auelit Committee of the
Board of Directors and the Audit Committee haseesd the Company’s disclosure relating to it iis tiilanagement’s
Discussion and Analysis”.

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

The information contained under the caption “Mamaget’s Discussion and Analysis of Financial Comditand Results of
Operations — Market Risk” on page 40 of this Foi®rKLis incorporated herein by reference in respdagais item.

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

Management is responsible for the preparationefitrancial statements and related financial infation appearing in this
annual report on Form 10-K. The financial statermemd notes have been prepared in conformity withanting principles
generally accepted in the United States of Ameaaiwhinclude some amounts which are estimates hgmedcurrently
available information and management’s judgmeruofent conditions and circumstances. Financiarmftion throughout
this annual report on Form 10-K is consistent wlitdit in the financial statements.

Management maintains a system of internal accogimimtrols which is believed to provide, in all el respects, reasonable
assurance that assets are safeguarded againblossnauthorized use or disposition, transactemesproperly authorized and
recorded, and the financial records are reliabig@feparing financial statements and maintainingpantability for assets. In
addition, Old National has a Code of Business Conhdad Ethics, a Senior Financial and Executivec®ffCode of Ethics,
Corporate Governance Guidelines that outline héglels of ethical business standards and had aphitgt perform an
independent validation of the Company’s ethics paog Old National has also appointed a Chief Et@ifficer. All systems of
internal accounting controls are based on managesjadgment that the cost of controls should natezd the benefits to be
achieved and that no system can provide absolsteasce that control objectives are achieved. Mamagt believes Old
Nationa’'s system provides the appropriate balance betwesnof controls and the related benefits.

In order to monitor compliance with this systentohtrols, Old National maintains an extensive mataudit program. Intern
audit reports are issued to appropriate officetssagnificant audit exceptions, if any, are reviewdth management and the
Audit Committee of the Board of Directors.

The Board of Directors, through an Audit Committeenprised solely of independent outside directoversees management’s
discharge of its financial reporting responsitefiti The Audit Committee meets regularly with Oldiblizal’'s independent
registered public accounting firm, Crowe HorwathA,land the managers of internal audit and loarevevDuring these
meetings, the committee has the opportunity to meeately with the independent registered pubticaunting firm as well as
with internal audit and loan review personnel tdge® accounting, auditing, loan and financial reépay matters. The
appointment of the independent registered pubkoacting firm is made by the Audit Committee of 8eard of Directors.
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The consolidated financial statements in this ahregort on Form 10-K have been audited by Crowentdth LLP, for the
purpose of determining that the consolidated firgrstatements are presented fairly, in all mateespects in conformity with
accounting principles generally accepted in thetdthStates of America. Crowe Horwath LLP’s repartloe financial
statements follows.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The management of Old National is responsible $taitdishing and maintaining adequate internal aboiver financial
reporting. A company’s internal control over finaaeporting is a process designed to provideaealsle assurance regarding
the reliability of financial reporting and the pegption of financial statements for external pugsois accordance with
generally accepted accounting principles. Becatie mherent limitations, internal control ovéndincial reporting may not
prevent or detect misstatements. Also, projectaireny evaluation of effectiveness to future pesiade subject to the risk that
controls may become inadequate because of chamgesadlitions, or that the degree of compliance withpolicies or
procedures may deteriorate.

Old National's management assessed the effectigesfdbe company’s internal control over financggborting as of
December 31, 2009. In making this assessment, reamat used the criteria set forth by the Commibfe®ponsoring
Organizations of the Treadway Commission (COSQhtarnal Control — Integrated FrameworlBased on that assessment
Old National has concluded that, as of Decembe2BQ9, the company’s internal control over finahoégorting is effective.
Old National's independent registered public actimgnfirm has audited the effectiveness of the canys internal control
over financial reporting as of December 31, 2008tated in their report which follows.
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Crowe Horwath.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balsineets of Old National Bancorp as of Decembg@29 and 2008,
and the related consolidated statements of incoh@ges in shareholders’ equity, and cash flowsdgh of the years in the
three-year period ended December 31, 2009. Wehalee audited Old National Bancorp’s internal contraer financial
reporting as of December 31, 2009, based on aitsiablished iinternal Control— Integrated Frameworkssued by the
Committee of Sponsoring Organizations of the Tremd@ommission (COSO). Old National Bancorp’s manag# is
responsible for these financial statements, fomtaaiing effective internal control over financraporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyManagement’s Report
on Internal Control over Financial Reporting. Ogsponsibility is to express an opinion on thesarfaial statements and an
opinion on the effectiveness of the company’s maécontrol over financial reporting based on oudits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaBioUnited States).
Those standards require that we plan and perfoenatidits to obtain reasonable assurance about arttbeh financial
statements are free of material misstatement amdh&h effective internal control over financial ogfing was maintained in all
material respects. Our audits of financial statesamtiuded examining, on a test basis, evidenppating the amounts and
disclosures in the financial statements, assessgccounting principles used and significannessttes made by management,
and evaluating the overall financial statement @méstion. Our audit of internal control over fina@ieeporting included
obtaining an understanding of internal control dgaincial reporting, assessing the risk that aemaltweakness exists and
testing and evaluating the design and operatirgcgéfeness of internal control based on the asde&gde Our audits also
included performing such other procedures as wsidered necessary in the circumstances. We bdlex@ur audits provide
a reasonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonableamesuregarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with generally
accepted accounting principles. A companyternal control over financial reporting incledbose policies and procedures
(1) pertain to the maintenance of records thate@sonable detail, accurately and fairly refleettlansactions and dispositions
of the assets of the company; (2) provide reasenatgdurance that transactions are recorded assaecés permit preparation
of financial statements in accordance with gengdtcepted accounting principles, and that receiptsexpenditures of the
company are being made only in accordance withasizditions of management and directors of the cawpand (3) provide
reasonable assurance regarding prevention or tidetction of unauthorized acquisition, use, opatition of the company’s
assets that could have a material effect on tten@ial statements.
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Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etmisstatements. Also,
projections of any evaluation of effectivenessutufe periods are subject to the risk that contmdy become inadequate
because of changes in conditions, or that the degfreompliance with the policies or procedures metgeriorate.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial
position of Old National Bancorp as of DecemberZ1Q9 and 2008, and the results of its operatiodsta cash flows for each
of the years in the thregear period ended December 31, 2009 in conformitly accounting principles generally accepted ir

United States of America. Also in our opinion, Mdtional Bancorp maintained, in all material respeeffective internal
control over financial reporting as of December &109, based on criteria establishedhiternal Control—Integrated

Frameworkissued by the COSO.

Crowe Horwath LLF

Indianapolis, Indiana
February 26, 2010
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

December 31

(dollars and shares in thousands, except per slatag 2009 2008
Assets
Cash and due from ban $ 461,65t $ 162,89
Money market investments and federal funds 35,62( 30,11¢
Total cash and cash equivale 497,27t 193,01:
Securities— availablefor-sale, at fair valu 2,486,21! 2,125,02
Securities — held-to-maturity, at amortized coatr(falue $399,953 and $100,831
respectively’ 396,00¢ 99,66!
Federal Home Loan Bank stock, at c 36,09( 41,09(
Residential loans held for sale, at fair va 17,53( 17,15t
Finance leases held for si 55,26(
Loans, net of unearned incot 3,835,48 4,760,35!
Allowance for loan losse (69,549 (67,087
Net loans 3,765,93! 4,693,27.
Premises and equipment, | 52,39¢ 44,62
Accrued interest receivab 49,34( 49,03(
Goodwill 167,88: 159,19¢
Other intangible asse 32,30" 27,62¢
Compan-owned life insuranc 224,65: 223,12¢
Other asset 224,43: 201,06°
Total asset $ 8,005,33! $ 7,873,89
Liabilities
Deposits;
Noninteres-bearing deman $ 1,188,34. $ 888,57¢
Interes-bearing:
NOW 1,354,33 1,292,57.
Savings 972,17¢ 874,60:
Money marke 381,07¢ 420,82:
Time (including $0 and $49,309 respectively, at aiue) 2,007,55. 1,945,71;
Total deposit: 5,903,48! 5,422,28
Shor-term borrowings 331,14« 649,62:
Other borrowing 699,05¢ 834,86°
Accrued expenses and other liabilit 227,81¢ 236,24¢
Total liabilities 7,161,50! 7,143,02!

Commitments and contingencies (Note

Shareholders Equity

Preferred stock, series A, 1,000 shares authorimedhares issued or outstand — —
Preferred stock, series T, no par value, $100,@pddation value, 1,000 shares authorized,

0 and 100 shares issued and outstanding, respgc — 97,35¢
Common stock, $1 per share stated value, 150,08@slauthorized, 87,182 and 66,321
shares issued and outstanding, respect 87,18: 66,32
Capital surplu 746,77" 569,87!
Retained earning 30,23t 50,81t
Accumulated other comprehensive loss, net o (20,36¢) (53,509
Total shareholde’ equity 843,82¢ 730,86!
Total liabilities and sharehold¢ equity $ 8,005,33 $ 7,873,89

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

Years Ended December 31
(dollars and shares in thousands, except per slatag 2009 2008 2007
Interest Income
Loans including fees

Taxable $ 198,94 $ 261,45 $ 322,55¢
Nontaxable 19,05 23,15¢ 21,73t
Investment securities, availa-for-sale:
Taxable 90,081 87,06¢ 91,96¢
Nontaxable 22,53 14,91 12,19:
Investment securities, heto-maturity, taxable 9,93 5,18 6,64¢
Money market investments and federal funds 13z 74€ 6,26
Total interest incom 340,67" 392,52. 461,36¢
Interest Expense
Deposits 67,62¢ 95,45 183,11:
Shor-term borrowings 1,41( 10,90: 18,19:
Other borrowing: 40,24( 42,84 40,871
Total interest expens 109,27¢ 149,19 242,17
Net interest incom 231,39¢ 243,32! 219,19:
Provision for loan losse 63,28( 51,46¢ 4,11¢
Net interest income after provision for loan los 168,11¢ 191,86: 215,07:
Noninterest Income
Wealth management fe 15,96: 17,36: 18,71(
Service charges on deposit accol 55,19¢ 45,17¢ 44,75!
ATM fees 20,47: 17,23« 14,47¢
Mortgage banking revent 6,23¢ 5,10( 4,43¢
Insurance premiums and commissii 37,85! 39,15 38,99¢
Investment product fee 8,51¢ 9,49: 10,727
Compan-owned life insuranc 2,35t 9,181 9,817
Net securities gains (losse 27,25 7,562 (3,027
Impairment on available-for-sale securities (inésidoss of $68,090, net
of $43,295 recognized in other comprehensive in¢gre-tax) (24,795 — —
Gain (loss) on derivative 71¢ (1,149 16€
Gain on sale leaseback transacti 6,301 6,32( 6,261
Other income 7,39¢ 11,53 9,81¢
Total noninterest incom 163,46( 166,96 155,13¢
Noninterest Expense
Salaries and employee bene 181,36¢ 167,76« 163,72.
Occupancy 47,06¢ 39,66¢ 26,46¢
Equipment 10,44( 9,46¢ 11,10¢
Marketing 9,57¢ 9,55¢ 8,407
Data processin 20,70( 19,02: 19,21
Communicatior 10,92: 9,261 9,334
Professional fee 9,491 7,181 7,70¢
Loan expens 4,33¢ 6,61¢ 5,96¢
Supplies 4,29¢ 3,28: 3,49¢
Fraud los: 184 6,40¢ 90
FDIC assessmel 12,44, 1,513 87¢
Amortization of intangible: 5,98¢ 3,65¢ 3,49¢
Other expens 22,14¢ 13,82« 18,127
Total noninterest expen: 338,95t 297,22¢ 277,99¢
Income (loss) before income tax (7,377 61,60 92,21:
Income tax expense (benel (21,119 (877) 17,32
Net income 13,737 62,47¢ 74,89(
Preferred stock dividends and discount accre (3,899 (29¢) —
Net income available to common stockholc $ 9,84¢ $ 62,18( $ 74,89(
Net income per common sha
Basic earnings per she $ 0.14 $ 0.9t $ 1.14
Diluted earnings per sha 0.14 0.9t 1.14

Weighted average number of common shares outsig



Basic 71,31« 65,66( 65,68
Diluted 71,36% 65,77¢ 65,75(
Dividends per common sha 0.44 0.6¢ 1.11

The accompanying notes to consolidated financééstents are an integral part of these statements.
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

Accumulated

Other Total
Preferred  Common Capital Retained Comprehensive Shareholders’ Comprehensive
(dollars and shares in thousan Stock Stock Surplus Earnings  Income (Loss) Equity Income
Balance, January 1, 200° $ — $ 66,50: $ 56510t $ 3587 $ (25,11 $ 642,36¢
Comprehensive incorr
Net income — — — 74,89( — 74,89( $ 74,89(
Other comprehensive income |
Change in unrealized gain (loss) on securities|alvisi for
sale, net of reclassification and 1 — — — — 12,58 12,58 12,58
Reclassification adjustment on cash flow hedgeisphe
tax — — — — 34z 342 342
Net loss, settlement cost and amort. of net (dasg on
defined benefit pension plans, net of 843 843 8432
Total comprehensive incon $ 88,65¢
Adjustment to apply FIN No. 48 (. — — — (3,369 — (3,36¢)
Adjustment to apply EITF No. (-5 (1) (11¢) (119
Dividends— common stocl — — — (72,93)) — (72,93)
Common stock repurchas — (230) (3,872 — — (4,102)
Stock based compensation expe — — 1,59 — — 1,59
Stock activity under incentive comp ple — (68) 29¢ — — 231
Stock options issued in acquisiti 552 552
Balance, December 31, 20C — 66,20t 563,67! 34,34¢ (11,345 652,88:
Comprehensive incorr
Net income — — — 62,47¢ — 62,47¢ $ 62,47¢
Other comprehensive income |
Change in unrealized gain (loss) on securitieslalvk for
sale, net of reclassification and 1 — — — — (36,800 (36,800 (36,800
Reclassification adjustment on cash flow hedgeisphe
tax — — — — 17t 17E 17E
Net loss, settlement cost and amort. of net (dasg on
defined benefit pension plans, net of — — — — (5,539 (5,539 (5,539
Total comprehensive incon $ 20,31¢
Dividends— common stocl — — — (45,710 — (45,710
Dividends— preferred stocl (273) 273
Issuance of preferred sto 97,35¢ (26) 97,33:
Issuance of warrants to purchase common st 2,55: 2,55:
Common stock repurchas — (26) (431) — — (457)
Stock based compensation expe — — 2,00t — — 2,00t
Stock activity under incentive comp ple — 142 2,07: — — 2,21t
Balance, December 31, 2008 97,35¢ 66,32: 569,87! 50,81¢ (53,504 730,86!
Comprehensive incorr
Net income — — — 13,731 — 13,737 $ 13,73
Other comprehensive income |
Change in unrealized gain (loss) on securitieslalvi for
sale, net of reclassification and f — — — — 32,79: 32,79: 32,79:
Transferred securities, net of t — — — — 81z 81z 81z
Reclassification adjustment on cash flow hedgeisphe
tax — — — — 667 667 667
Net loss, settlement cost and amort. of net (dasg on
defined benefit pension plans, net of — — — — (1,139 (1,139 (1,139
Total comprehensive incon $ 46,87¢
Dividends— common stocl — — — (30,38() — (30,380
Dividends— preferred stocl — — — (1,250 — (2,250
Common stock issue — 20,90( 176,85t — — 197,75t
Preferred stock repurchas (97,359 — — (2,647) — (100,00()
Common stock repurchas — (28) (325) — — (359
Warrants repurchase¢ — — (1,200 — — (1,200
Stock based compensation expe — — 1,31C — — 1,31C
Stock activity under incentive comp ple — (11) 25¢ (45) — 203
Balance, December 31, 20C $ 0 $ 87,18, $ 746,77* $ 30,23 $ (20,366) $ 843,82t

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

(1) See Note 1 to the consolidated financial statem
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31

(dollars in thousands 2009 2008 2007
Cash Flows From Operating Activities
Net income $ 13,73; $ 62,47¢ $ 74,89(
Adjustments to reconcile net income to cash praViole operating
activities:
Depreciatior 8,85: 5,952 7,85¢
Amortization and impairment of other intangibleets: 6,50¢ 4,35( 3,491
Net premium (discount) amortization on investmetsities 2,18¢ (1,875 (2,517
Restricted stock expen 91¢ 1,59¢ 1,292
Stock option expens 392 407 29¢
Provision for loan losse 63,28( 51,46¢ 4,11¢
Net securities (gains) loss (27,25) (7,562 3,02
Impairment on availab-for-sale securitie 24,79t — —
Gain on sale leasebac (6,307 (6,320 (6,267)
(Gain) loss on derivative (719 1,14¢ (16€)
Net gains on sales and w-downs of loans and other ass (1,147 (3,059 (1,577
(Gain) loss on retirement of de 3,941 (55¢) 1,541
Increase in cash surrender value of com-owned life insuranc (1,526 (8,640 (7,756
Residential real estate loans originated for (259,669 (171,87 (238,46()
Proceeds from sale of residential real estate | 262,78 170,57 245,65:
(Increase) decrease in interest receiv: (27¢) 1,243 5,29(
(Increase) decrease in other as (44,009 (65,009) 2,091
Increase (decrease) in accrued expenses and iathiétiés (6,217) 20,18t (18,647)
Total adjustment 26,55¢ (7,959 (713
Net cash flows provided by operating activit 40,29¢ 54,51¢ 74,17
Cash Flows From Investing Activities
Cash and cash equivalents of acquired banking besnoe 389,91° — 17,42¢
Purchase of subsidiari — — (78,109
Purchases of investment securities avai-for-sale (2,274,09) (1,068,30) (811,26¢)
Purchases of investment securities -to-maturity (98,549 — —
Purchase of loar (8,029 — —
Proceeds from maturities, prepayments and callsveStment securities
availablefor-sale 697,08:. 754,66¢ 739,44:
Proceeds from sales of investment securities ae-for-sale 1,042,13 280,97: 205,36:
Proceeds from maturities, prepayments and calisvestment securities
helc-to-maturity 29,23( 26,46« 34,49¢
Proceeds from redemption of FHLB stc 5,00( — 83¢
Proceeds from sale of loans and let 259,12° 2,251 15,581
Net principal collected from (loans made to) custos 562,45: (117,039 306,84
Proceeds from sale of premises and equipment #edl asset 40% 10,89: 4,511
Proceeds from sale leaseback of real e 10,83¢ 8,52¢ 182,19.
Purchases of premises and equipn (13,949 (11,727) (9,055
Net cash flows provided by (used in) investing\atiés 601,58! (113,29() 608,26

Cash Flows From Financing Activities
Net increase (decrease) in deposits and -term borrowings

Noninteres-bearing demand depos 220,07( 33,13( (61,720
Savings, NOW and money market depo (61,390 (158,85) (325,719
Time deposit: (103,01) (113,90 (634,66))
Shor-term borrowings (318,479 11,37¢ 297,01
Payments for maturities on other borrowi (5,264 (154,20) (14,159
Proceeds from issuance of other borrowi — 330,00 74,00(
Payments related to retirement of d (133,949 — (189,79()
Cash dividends paid on common stt (30,380) (60,807 (57,787
Cash dividends paid on preferred st (1,519 — —
Common stock repurchas (359 (457) (4,1072)
Proceeds from exercise of stock options, includingbenefit 97 1,94( 11¢
Proceeds from issuance of TARP preferred stocknaarcants — 99,88t —
Repurchase of TARP preferred stock and warr (101,200 — —

Common stock issue 197,75¢ — 112




Net cash flows used in financing activit (337,61) (11,889 (916,679
Net increase (decrease) in cash and cash equis 304,26 (70,660 (234,23)
Cash and cash equivalents at beginning of p¢ 193,01. 263,67. 497,90!
Cash and cash equivalents at end of period $  497,27¢ $ 193,01 $ 263,67

The accompanying notes to consolidated financiéstents 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 compamatquartered in Evansville, Indiana, operates piiyna Indiana, lllinois,
and Kentucky. Its principal subsidiaries include Qlational Bank, ONB Insurance Group, Inc., ONBdFice Inc. and
American National Trust & Investment ManagementpCdhrough its bank and non-bank affiliates, Oldidlzal Bancorp
provides to its clients an array of financial seed including loan, deposit, wealth managemengsmaent consulting,
investment and insurance products.

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

The accompanying consolidated financial statemientade the accounts of Old National Bancorp asdahiholly-owned
affiliates (“Old National”) and have been prepaiedonformity with accounting principles generadlgcepted in the United
States of America and prevailing practices withi@ banking industry. Such principles require mansgg to make estimates
and assumptions that affect the reported amourdassdts, liabilities and the disclosures of comtimigassets and liabilities at
date of the financial statements and amounts @fmaes and expenses during the reporting periodiahogsults could differ
from those estimates. The allowance for loan Igsssaation and impairment of securities, goodwaid intangibles, derivative
financial instruments, and income taxes are pdatitusubject to change. In the opinion of managetnie consolidated
financial statements contain all the normal andiméieg adjustments necessary for a fair statemgtiteofinancial position of
Old National as of December 31, 2009 and 2008 tlaadesults of its operations and cash flows fentkars ended

December 31, 2009, 2008 and 2007.

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

In June 2009, the FASB issued Statement No. TB8e-FASB Accounting Standards Codification andHtegarchy of
Generally Accepted Accounting Principl@ASB ASC 105-10, Generally Accepted AccountingiBiples). SFAS No. 168
replaces SFAS No. 162 and establishes the FASBuittw Standards Codification as the source ofa@itttive accounting
principles recognized by the FASB to be appliechbsigovernmental entities in the preparation ofrfial statements in
conformity with generally accepted accounting piples (“GAAP”). Rules and interpretative releaséshe Securities and
Exchange Commission under federal securities lawslgo sources of authoritative GAAP for SEC regigs. The FASB
Accounting Standards Codification (“ASC") becamfeefive for financial statements that cover inteend annual periods
ending after September 15, 2009. Other than resple@rtain minor inconsistencies in current GAAfR, FASB Accounting
Standards Caodification is not intended to changéBAbut rather to make it easier to review andasse GAAP applicable to
a particular transaction or accounting issue. Tieethmeferences to generally accepted accountimgipies included in the
Notes to Consolidated Financial Statements areiggdwinder the new FASB ASC structure with the p@ominology
included parenthetically.

Management has evaluated subsequent events fatingpand disclosure in these financial statem#énsugh February 26,
2010, the date the financial statements were issued

INVESTMENT SECURITIES

Old National classifies investment securities eailalale-for-sale or held-to-maturity on the dateofchase. Securities
classified as available-for-sale are recordediat/édue with the unrealized gains and lossesphtax effect, recorded in other
comprehensive income. Realized gains and lossestaficome and the prior fair value adjustmentsec&assified within
shareholders’ equity. Securities classified as-elohaturity, which management has the intent ailityto hold to maturity,
are reported at amortized cost. Premiums and digs@ure amortized on the level-yield method. Apt¢ed prepayments are
considered when amortizing premiums and discoumtsortgage backed securities. Gains and losseseosate of available-
for-sale securities are determined using the sigediéntification method.
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Other-Than-Temporary- Impairment Management evaluates securities for other-thanpdeary-impairment at least on a
quarterly basis, and more frequently when econamimarket conditions warrant such evaluation. Gaasition is given to

(1) the length of time and the extent to whichféievalue has been less than cost, (2) the fimdrecindition and near term
prospects of the issuer including an evaluatiocrefdit ratings, (3) the impact of changes in mankitrest rates, (4) the intent
of the Company to sell a security, and (5) whettisrmore likely than not the Company will havestall the security before
recovery of its cost basis. If the Company intetodsell an impaired security, the Company recordetaer-thartemporary los
in an amount equal to the entire difference betwagrvalue and amortized cost. If a security isedmined to be other-than-
temporarily-impaired, but the Company does notridtt sell the security, only the credit portiortlod estimated loss is
recognized in earnings, with the other portionhef koss recognized in other comprehensive income Ndte 3 to the
consolidated financial statements for a detailextdption of the quarterly evaluation process.

FEDERAL HOME LOAN BANK (FHLB) STOCK

Old National is a member of the FHLB system. Merslae required to own a certain amount of stockdas the level of
borrowings and other factors and may invest intamtthl amounts. FHLB stock is carried at cost, siféeed as a restricted
security and periodically evaluated for impairmeased on ultimate recovery of par value. Both @ashstock dividends are
reported as income.

RESIDENTIAL LOANS HELD FOR SALE

Residential loans that Old National has committeddil are classified as loans held for sale aadegorded in accordance w
FASB ASC 825-10 (SFAS No. 159) at fair value, deiieed individually, as of the balance sheet dake [bans fair value
includes the servicing value of the loans as wekmy accrued interest.

LOANS

Loans that Old National intends to hold for investinpurposes are classified as portfolio loanstfélar loans are carried at t
principal balance outstanding, net of earned istepurchase premiums or discounts, deferred leas &nd costs, and an
allowance for loan losses. Interest income is axtian the principal balances of loans outstandiigan is generally placed
nonaccrual status when principal or interest bes®@edays past due unless it is well secured atiteiprocess of collection,
or earlier when concern exists as to the ultimatkectibility of principal or interest. Intereste@tied during the current year on
such loans is reversed against earnings. Intecestied in the prior year, if any, is charged toahewance for loan losses. Cs
interest received on these loans is applied tetimeipal balance until the principal is recovemrdintil the loan returns to
accrual status. Loans are returned to accrualsstetten all the principal and interest amounts emtrally due are brought
current, remain current for six months and futuagrpents are reasonably assured.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilmsses incurred in t
loan portfolio. Management'’s evaluation of the adezy of the allowance is an estimate based onwswvié individual loans,
pools of homogeneous loans, assessments of thetimipeurrent economic conditions on the portfoliad historical loss
experience. The allowance is increased througlvegion charged to operating expense. Loans de¢oneel uncollectible are
charged to the allowance. Recoveries of loans pusly charged-off are added to the allowance.

A loan is considered impaired when it is probahbg tontractual interest and principal paymentsmwait be collected either for
the amounts or by the dates as scheduled in thedlgeeement. If a loan is impaired, a portion efalowance is allocated so
that the loan is reported net, at the present vafl@stimated cash flows using the loan’s existatg or at the fair value of
collateral if repayment is expected solely from ¢béateral. Old National's policy for recognizimgcome on impaired loans is
to accrue interest unless a loan is placed on monalkstatus.
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It is Old National’s policy to charge off small camrcial loans scored through our small businesditocenter with contractual
balances under $250,000 that have been placedratomial status or became ninety days or moreqiedint, without regard
the collateral position.

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost lesmatated depreciation. Land is stated at cost. Dxgtien is charged to
operating expense over the useful lives of thetaspancipally on the straight-line method. Usdiués for premises and
equipment are as follows: buildings and buildingpiovements — 15 to 39 years; and furniture andpegent — 3 to 10 years.
Leasehold improvements are depreciated over tiserd@s their useful lives or the term of the leddaintenance and repairs i
expensed as incurred while major additions and dwgiments are capitalized. Interest costs on cartgiruof qualifying assets
are capitalized.

Premises and equipment are reviewed for impairmwben events indicate their carrying amount maybeotecoverable from
future undiscounted cash flows. If impaired, theets are adjusted to fair value. Old National rdedrimpairment of
$1.2 million for the year ended December 31, 2@ith impairments are included in other expense.

GOODWILL AND OTHER INTANGIBLE ASSETS

The excess of the cost of acquired entities ovefdhr value of identifiable assets acquired léssilities assumed is recorded
goodwill. In accordance with FASB ASC 350 (SFAS Nd2,Goodwill and Other Intangible Assetsamortization on goodwi
and indefinitelived assets is not recorded. However, the rectildyaof goodwill and other intangible assets areually teste
for impairment. Other intangible assets, includboge deposits and customer business relationsnipgmortized primarily on
an accelerated cash flow basis over their estimadetul lives, generally over a period of 7 to 2ans.

Old National recorded $0.5 million and $0.7 milliohimpairment of intangibles during the years ehBecember 31, 2009 a
2008, respectively, due to the loss of two unrel@tsurance clients at one of its insurance sudigeli. Such impairments are
included in other expense.

COMPANY OWNED LIFE INSURANCE

Old National has purchased life insurance policiegertain key executives. The Company adopted FASB 325-30,
Investments in Insurance Contracts (EITF 06A&;0unting for Purchases of Life Insurance — Detaimg the Amount That
Could Be Realized in Accordance with FASB Techrcdletin No. 85-4 on January 1, 2007, and in accordance with this
pronouncement records company owned life insurahtiee amount that can be realized under the insareontract at the
balance sheet date, which is the cash surrendee aaljusted for other charges or other amountgtdiere probable at
settlement. The amount of company owned life insceaat December 31, 2009 and 2008 was $224.7 méinol

$223.1 million, respectively.

DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate risknagement, Old National uses derivative instrusmémcluding interest rate
swaps, caps and floors. All derivative instrumearesrecognized on the balance sheet at their &ilevin accordance with
FASB ASC 815 (SFAS No. 133ccounting for Derivative Instruments and Hedgirgivities), as amended. At the inception
of the derivative contract, the Company will desitgthe derivative as (1) a hedge of the fair valug recognized asset or
liability or of an unrecognized firm commitment &if value hedge”), (2) a hedge of a forecastedsaation or of the variability
of cash flows to be received or paid related tecgnized asset or liability (“cash flow hedge(8) an instrument with no
hedging designation (“stand-alone derivative”). Berivatives that are designated and qualify asravalue hedge, the change
in value of the derivative, as well as the offseftchange in value of the hedged item attributebtbe hedged risk, are
recognized in current earnings during the periothefchange in fair values. As of December 31, 2@8@ National was not
using the “short-cut” method of accounting for daly value derivatives. For derivatives that arsigeated and qualify as a
cash flow hedge, the effective portion of the cleimgvalue on the derivative is reported as a camapbof other comprehens
income and reclassified into earnings in the saem®g@ or periods during which the hedged transadifects earnings. For all
hedging relationships, changes in fair value ofvd¢ives that are not effective in hedging the ajemin fair value or expected
cash flows of the hedged item are recognized imatelyiin current earnings during the period of¢hange. Similarly, the
changes in the fair value of derivatives that doqualify for hedge accounting under FASB ASC 835AS No. 133) are also
reported currently in earnings, in noninterest meo
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The accrued net settlements on derivatives thdifgfiear hedge accounting are recorded in interasbme or interest expense,
consistent with the item being hedged.

Old National formally documents all relationshipggween hedging instruments and hedged items, dssvigs risk-
management objective and strategy for undertakamgus hedge transactions. This process includ&mi all derivative
instruments that are designated as fair-value sii-flaw hedges to specific assets and liabilitiegh® balance sheet or to
specific firm commitments or forecasted transaidrhe Company also formally assesses, both dtatige’s inception and on
an ongoing basis, whether the derivative instrus et are used in hedging transactions are higffibgtive in offsetting
changes in fair values or cash flows of hedgedsterhe Company discontinues hedge accounting pctosply when it is
determined that (1) the derivative is no longeeetif/e in offsetting changes in the fair value astt flows of the hedged item;
(2) the derivative expires, is sold, or terminat@];the derivative instrument is dedesignated lbsdge because the forecasted
transaction is no longer probable of occurring;g4)edged firm commitment no longer meets the difinof a firm
commitment; (5) or management determines that dasmn of the derivative as a hedging instrumemiisonger appropriate.

When hedge accounting is discontinued, the futheanges in fair value of the derivative are recoraedoninterest income.
When a fair value hedge is discontinued, the hedgsdt or liability is no longer adjusted for chesn fair value and the
existing basis adjustment is amortized or accreted the remaining life of the asset or liabilyhen a cash flow hedge is
discontinued but the hedged cash flows or foredasémsaction is still expected to occur, changeslue that were
accumulated in other comprehensive income are @adrbr accreted into earnings over the same perididch the hedged
transactions will affect earnings.

Old National enters into various stand-alone mayégbanking derivatives in order to hedge the risdoaiated with the
fluctuation of interest rates. Old National alstees into various stand-alone derivative contramisrovide derivative products
to customers which are carried at fair value whhr@es in fair value recorded as mortgage banlkingnue.

Old National is exposed to losses if a counterpfaity to make its payments under a contract irclvi®ld National is in the ni
receiving position. Old National anticipates tha tounterparties will be able to fully satisfyithebligations under the
agreements. In addition, Old National obtains teitdl above certain thresholds of the fair valuéhedges for each
counterparty based upon their credit standingoAthe contracts to which Old National is a passtle monthly, quarterly or
semiannually. Further, Old National has nettingeagrents with the dealers with which it does busines

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the ordinary course of business, Old Nationaffgiate bank has entered into cred#ated financial instruments consisting
commitments to extend credit, commercial lettersreflit and standby letters of credit. The noticarmabunt of these
commitments is not reflected in the consolidatedriicial statements until they are funded.

FORECLOSED REAL ESTATE

Other assets include real estate properties achaga result of foreclosure and are initially releal at the fair value of the
property less estimated cost to sell. Any excessrded investment over the fair value of the propesceived is charged to the
allowance for loan losses. Any subsequent writergoare charged to expense, as are the costs @ltiogethe properties. Such
costs are not material to Old Natiorsatesults of operation. The amount of foreclosegerties at December 31, 2009 and -
was $8.1 million and $2.9 million, respectively.
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SECURITIES PURCHASED UNDER AGREEMENTS TO RESELL AND SECURITIES SOLD UNDER
AGREEMENTS TO REPURCHASE

The Company purchases certain securities, gend&saly Governmensponsored entity and agency securities, under aggets
to resell. The amounts advanced under these agnéenepresent short-term secured loans and aextedl as assets in the
accompanying consolidated balance sheets. The Gomgiso sells certain securities under agreemernspiurchase. These
agreements are treated as collateralized finarntcamgactions. These secured borrowings are refletdiabilities in the
accompanying consolidated balance sheets and@redesl at the amount of cash received in conneetitinthe transaction.
Short-term securities sold under agreements tarcbpse generally mature within one to four daymftbe transaction date.
Securities, generally U.S. government and fedegahey securities, pledged as collateral under tfiearcing arrangements
can be repledged by the secured party. Additiooldteral may be required based on the fair vafub@underlying securities.

COMPREHENSIVE INCOME

Comprehensive income includes all changes in eqluiting a period, except those resulting from itmests by and
distributions to owners. Following is a summarytfer comprehensive income for the years endedrbleee31, 2009, 2008
and 2007.

(dollars in thousands 2009 2008 2007
Net income $ 13,737 $ 62,47¢ $ 74,89(
Other comprehensive incor

Change in securities available for s:

Unrealized holding gains (losses) arising durirgkriod 99,16+ (50,329 17,89«
Reclassification for securities transferred to -to-maturity (2,797 — —
Reclassification adjustment for securities (galasyes realized in

income (27,257 (7,562 3,02z
Other-than-temporary-impairment on available-fdesiebt

securities recorded in other comprehensive inc (43,295 — —
Other-than-temporary-impairment on available-fde siebt

securities associated with credit loss realizeidéome 24,79t — —
Income tax effec (18,830) 21,09( (8,335

Change in securities heto-maturity:
Fair value adjustment for securities transferrednfavailable-for-

sale 1,791 — —
Amortization of fair value previously recognizedaraccumulated

other comprehensive incor (438 — —
Income tax effec (541) — —

Cash flow hedge:

Net unrealized derivative gains (losses) on cash fledge: 821 — —
Reclassification adjustment on cash flow hec 28¢ 28¢ 564
Income tax effec (442) (113) (221)

Defined benefit pension plar
Net loss, settlement cost and amortization of gain( loss

recognized in incom (1,889 (9,227) 1,40t
Income tax effec 75€ 3,68¢ (562)
Total other comprehensive incor 33,13¢ (42,159 13,76¢
Comprehensive incon $ 46,87 $  20,31¢ $  88,65¢
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The following table summarizes the changes witlaicheclassification of accumulated other comprehlvensicome (“AOCI")
for the years ended December 31, 2009 and 2008:

AOCI at Other AOCI at Other AOCI at
December 3: Comprehensiv. December 3: Comprehensiv  December 3:
2007 Income 2008 Income 2009

Unrealized gains (losses) on

availablefor-sale securitie $ (3,709 $ (36,800 $ (40,509 $ 76,080 $ 35,58!
Otherthar-temporar-impairment — — — (43,299 (43,299
Unrealized gains (losses) on held-

maturity securitie: — — — 812 812
Unrecognized gain (loss) on cash

flow hedges (655) 17t (480) 667 187
Defined benefit pension pla (6,986 (5,539 (12,520) (1,139 (13,657
Accumulated other comprehensive

income (AOCI) $ (11,34 $ (42,159 $ (53,509 $ 33,13t $ (20,36¢)

NET INCOME PER SHARE

Basic net income per share is computed by dividieigincome available to common shareholders (renire less dividend
requirements for preferred stock and accretionrefgored stock discount) by the weighted-averagabar of common shares
outstanding during each year. Diluted net incomespare is computed as above and assumes the smmvef outstanding
stock options and restricted stock.

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

EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousands, except per sladag 2009 2008 2007
Basic Earnings Per Share

Net income $ 13,733 $  62,47¢ $ 74,89
Less: Preferred stock dividends and accretion sfadint 3,892 29¢ —
Net income available to common stockholc 9,84t 62,18( 74,89(
Weighted average common shares outstan 71,31« 65,66( 65,68
Basic Earnings Per Share $ 0.14 $ 0.9t $ 1.14
Diluted Earnings Per Share

Net income available to common stockholc $ 9,84t $ 62,18( $ 74,89(
Weighted average common shares outstan 71,31« 65,66( 65,68
Effect of dilutive securities

Restricted stock (1 44 82 40
Stock options (2 9 34 26
Weighted average shares outstant 71,367 65,77¢ 65,75(
Diluted Earnings Per Share $ 0.14 $ 0.9t $ 1.14

(1) 231, 0 and 96 shares of restricted stockrasulicted stock units were not included in the patation of net income per
diluted share at December 31, 2009, 2008 and 2@8@gectively, because the effect would be antigali

(2) Options to purchase 6,032 shares, 5,611 slaaue 5,756 shares outstanding at December 31, 2008, and 2007,
respectively, were not included in the computatbnet income per diluted share because the exeptise of these
options was greater than the average market pfitee@wommon shares and, therefore, the effectdvbelantidilutive

(3) Warrants to purchase 813,008 shares at Dezredil) 2008, were not included in the computatiecaise the effect would
be antidilutive. See Note 15 to the consolidatedritial statement
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In June 2008, the FASB issued new guidance impa&kSB ASC 260-10 (FSP No. EITF 03-06Hetermining Whether
Instruments Granted in She-Based Payment Transactions are Participating Siéesr). This new guidance became effective
for Old National on January 1, 2009. Upon adoptadhprior-period earnings per share data werelcatated according to the
new guidance. These calculations resulted in n@mna@hichanges to earnings per share data as padyipresented.

STOCK-BASED COMPENSATION

Compensation cost is recognized for stock optiankrastricted stock awards issued to employeesit@séhe fair value of
these awards at the date of grant. A Black-Schuledel is utilized to estimate the fair value ofckt@ptions, while the market
price of the Company’s common stock at the daigrait is used for restricted stock awards. Compemsaxpense is
recognized over the requisite service period.

INCOME TAXES

Income tax expense is the total of the current yreme tax due or refundable and the change ierdef tax assets and
liabilities. Deferred tax assets and liabilities #nie expected future tax amounts for the tempatififigrences between carrying
amounts and tax bases of assets and liabilitiespated using enacted tax rates. A valuation all@saif needed, reduces
deferred tax assets to the amount expected toatiza@.

The Company adopted new guidance impacting FASB 2810 (FASB Interpretation No. 48ccounting for Uncertainty in
Income Taxe), as of January 1, 2007. A tax position is recpgdias a benefit only if it is “more likely thanththat the tax
position would be sustained in a tax examinatioith & tax examination being presumed to occur. aheunt recognized is tl
largest amount of tax benefit that is greater @ likely of being realized on examination. Fot pesitions not meeting the
“more likely than not” test, no tax benefit is reded. The impact of adopting FASB ASC 740-10 wasdaiction to January 1,
2007 retained earnings of $3.4 million.

The Company recognizes interest and/or penaltlaterktto income tax matters in income tax expense.
STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompamyamgolidated statement of cash flows, cash arful @gsivalents are defined
as cash, due from banks, federal funds sold amdl Ereements, and money market investments, wiaek maturities less
than 90 days. Cash paid during 2009, 2008 and Rf¥diterest was $111.6 million, $154.8 million a$2i49.2 million,
respectively. Cash paid for income tax, net of meis) during 2009, 2008 and 2007 was $2.7 millid8.$ million and

$30.0 million, respectively. Other noncash transastinclude loans transferred to loans held fée 88$2.6 million in 2009,
$2.2 million in 2008 and $20.9 million in 2007, $&s transferred to held for sale of $370.2 milllm2009, a transfer of
securities of $230.1 million from the available-fale portfolio to the held-to-maturity portfolio@ premises and equipment
transferred to assets held for sale of $74.1 mililp2007.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 820-10 4n February 2008, the FASB issued new guidance atipa FASB ASC 820-10, Fair Value
Measurements and Disclosures (FASB Staff Position1$7-2 Effective Date of FASB Statement No. L5he staff position
delays the effective date of FASB ASC 820-10 (SBXS 157,Fair Value Measuremenjsfor nonfinancial assets and
nonfinancial liabilities, except for items that aeeognized or disclosed at fair value in the fitiahstatements on a recurring
basis. The delay expired January 1, 2009, andxpieation of the delay did not have a material itpan Old National's
consolidated financial position or results of opierss.

FASB ASC 805 4n December 2007, the FASB issued new guidancedtimgpFASB ASC 805Business CombinatioSFAS
No. 141(R)- Business Combinations). The new guidance estaBlighiaciples and requirements for how an acquiciogppany
(1) recognizes and measures in its financial statésthe identifiable assets acquired, the liadsliassumed and any
noncontrolling interest in the acquiree, (2) redegs and measures the goodwill acquired in thenlegsi combination or a gain
from a bargain purchase, and (3) determines wif@ainration to disclose to enable users of the firgrstatements to evaluate
the nature and financial effects of the businesshination. The new standard became effective feixGbmpany on January 1,
2009. See Note 2 to the consolidated financiaéstants for the impact on the Company of adoptirgstandard.
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FASB ASC 810-10 4n December 2007, the FASB issued FASB ASC 810zthsolidation (Statement No. 160 —
Noncontrolling Interests in Consolidated Financg&thtement— an amendment of ARB No. 6 FASB ASC 810-10 requires
the ownership interests in subsidiaries held byigmother than the parent be clearly identifiatdeled and presented in the
consolidated balance sheet within equity, but sepdrom the parent’s equity. It also requiresahmunt of consolidated net
income attributable to the parent and the noncdimganterest to be clearly identified and preszhbn the face of the
consolidated statement of income. The new staroecdme effective for the Company on January 1, 2008 adoption of this
standard did not have a material impact on the Gmy'g consolidated financial position or result©pérations.

FASB ASC 815-16- In March 2008, the FASB issued FASB ASC 815-1€xitatives and Hedging (Statement No. 161 —
Disclosures about Derivative Instruments and Heddhativities— an amendment of FASB Statement No.)1BASB ASC
815-10 requires enhanced disclosures about howvagdn entity uses derivative instruments, how\@give instruments and
related items are accounted for and how derivatisguments and related hedged items affect atyentinancial position,
financial performance and cash flows. The new steshtiecame effective for the Company on Janua29Q9. The adoption of
this standard did not have a material impact orbpany’s consolidated financial position or résof operations and the
required disclosures have been included.

FASB ASC 855 4n May 2009, the FASB issued FASB ASC 855, Subsegbeents (Statement No. 165dbsequent
Events). FASB ASC 855 establishes the period after tHartze sheet date during which management shalliateaévents or
transactions that may occur for potential recognitir disclosure in the financial statements aedctrcumstances under which
an entity shall recognize events or transactioasdhcur after the balance sheet date. FASB ASGa&fsbrequires disclosure
the date through which subsequent events havedwednated. The Company adopted this standard éointerim reporting
period ending June 30, 2009. The adoption of tiaisdard did not have a material impact on the Cawyigaconsolidated
financial position or results of operations.

FASB ASC 860 -n June 2009, the FASB issued new guidance impa&thkSB ASC 860, Transfers and servicing (Statement
No. 166— Accounting for Transfers of Financial Assets — ameadment of FASB Statement No. 14the new guidance
removes the concept of a qualifying spegatpose entity and limits the circumstances in Whadinancial asset, or portion o
financial asset, should be derecognized when #mesteror has not transferred the entire finanastato an entity that is not
consolidated with the transferor in the financtatesments being presented and/or when the tramdfasocontinuing

involvement with the transferred financial asséte hew standard became effective for the Compardannary 1, 2010 and «
not have a material impact on the Company’s codatdd financial position or results of operations.

FASB ASC 810-10 4n June 2009, the FASB issued new guidance impaétkSB ASC 810-10, Consolidation (Statement
No. 167— Amendments to FASB Interpretation No. 4§(R)he new guidance amends tests for variablegatemtities to
determine whether a variable interest entity mestdnsolidated. FASB ASC 81® requires an entity to perform an analys
determine whether an entity’s variable intereshterests give it a controlling financial inter@sta variable interest entity. This
standard requires ongoing reassessments of whathartity is the primary beneficiary of a varialmterest entity and enhanc
disclosures that provide more transparent inforamaéibout an entity’s involvement with a variableenest entity. The new
guidance became effective for the Company on Jgriua&010 and did not have a material impact ortbmpany’s
consolidated financial position or results of opierss.

FASB ASC 715-20-50 +n December 2008, the FASB issued new guidancedtmmpFASB ASC 715-20-50, Compensation
Retirement Benefits — Defined Benefit Plans — Gan@fASB Staff Position No. 132(R)-Employers’ Disclosures about
Postretirement Benefit Plan Ass). This provides guidance on an employer’s disales@about plan assets of a defined benefit
pension or other postretirement plan. The guidaegaires disclosure of the fair value of each mefdegory of plan assets for
pension plans and other postretirement benefitspl@his standard became effective for the Companpecember 31, 2009.
The new disclosures have been included in the didlased financial statements.
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FASB ASC 825-10-56- In April 2009, the FASB issued new guidance intipacFASB ASC 825-10-50, Financial Instruments
(FASB Staff Position No. FAS 107-1 and APB 28+iterim Disclosures about Fair Value of Financiaktrumentg. This
guidance amends existing GAAP to require disclasat®ut fair values of financial instruments faenm reporting periods as
well as in annual financial statements. The guidaalso amends existing GAAP to require those distcks in summarized
financial information at interim reporting periodhe Company adopted this standard for the integjporting period ending
March 31, 2009.

FASB ASC 320-16- In April 2009, the FASB issued new guidance injpgcFASB ASC 320-10, Investments — Debt and
Equity Securities (FASB Staff Position No. FAS 14%nd FAS 124-2ZRecognition and Presentation of Other-THeemporary
Impairments). This guidance amends the other-than-temporapairment guidance in U.S. generally accepted adaugin
principles for debt securities. If an entity detares that it has an other-than-temporary impairno@rd security, it must
recognize the credit loss on the security in tleine statement. The credit loss is defined asiffedehce between the present
value of the cash flows expected to be collectetithe amortized cost basis. FASB ASC 320-10 expdisd$osures about
other-than-temporary impairment and requires thatannual disclosures in existing generally accegbeounting principles be
made for interim reporting periods. The Companypaeld this guidance for the interim reporting peréotling March 31, 2009.
See Note 3 to the consolidated financial statenfenthe impact on the Company of adopting this meidance.

FASB ASC 820- In April 2009, the FASB issued new guidance intipgcFASB ASC 820, Fair Value Measurements and
Disclosures (FASB Staff Position No. FAS 157&termining Fair Value When the Volume and Levéaivity for the Asset
or Liability Have Significantly Decreased and Idiéyihg Transactions That Are Not OrdeplyThis provides additional
guidance on determining fair value when the volame level of activity for the asset or liabilityveasignificantly decreased
when compared with normal market activity for tlsset or liability. A significant decrease in thdurae or level of activity for
the asset or liability is an indication that tract&ans or quoted prices may not be determinativiaiofvalue because transactic
may not be orderly. In that circumstance, furthealgsis of transactions or quoted prices is neealed ,an adjustment to the
transactions or quoted prices may be necessastitoate fair value. The Company adopted this guiddar the interim
reporting period ending March 31, 2009 and it ditl mve a material impact on the Company’s conatdid financial position
or results of operations.

SAB 111-In April 2009, the Securities and Exchange Comnis$sued Staff Accounting Bulletin No. 111 (“SABIL).

SAB 111 amends Topic 5.M. in the Staff Accountingl8tin series entitle@ther Than Temporary Impairment of Certain
Investments in Debt and Equity Securi. On April 9, 2009, the FASB issued new guidancpanting FASB ASC 320-10,
Investments — Debt and Equity Securities (FASBfRasition No. FAS 115-2 and FAS 124Rxcognition and Presentation of
Other-Than-Temporary ImpairmentsSAB 111 maintains the previous views relatedduity securities and amends Topic
5.M. to exclude debt securities from its scope. SAR was effective for the Company as of MarchZRD9. There was no
material impact to Old National’s consolidated fio&l position or results of operations upon aduopti

SAB 112-In June 2009, the Securities and Exchange Commisssoed Staff Accounting Bulletin No. 112 (“SAB2Z'L. SAB
112 revises or rescinds portions of the interpretaguidance included in the Staff Accounting Btilleseries in order to make
the interpretative guidance consistent with repeahouncements by the FASB, specifically FASB ASI5 &nd FASB ASC
810-10 (SFAS No. 141(R) and SFAS No. 160). SAB w42 effective for the Company as of June 30, 2008re was no
material impact to Old National's consolidated fin&l position or results of operations upon aduopti

FASB ASC 323 4n November 2008, the FASB Emerging Issues Taskd-mrached a consensus on FASB ASC 323,
Investments — Equity Method and Joint Ventureau@ddo. 08-6Equity Method Investment Accounting Consideratjoff$he
new guidance clarifies the accounting for certeam$actions and impairment considerations involeiqgity method
investments. An equity investor shall not sepayatedt an investee’s underlying assets for impatrbet will recognize its
share of any impairment charge recorded by an feeas earnings and consider the effect of the impnt on its investment.
An equity investor shall account for a share isseany an investee as if the investor had sold pgstionate share of its
investment, with any gain or loss recognized imems. The new guidance became effective for th@@my on January 1,
2009 and did not have a material impact on the Gamy's consolidated financial position or resultopérations.
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FASB ASC 350- In November 2008, the FASB Emerging Issues Taskd-reached a consensus on FASB ASC 350,
Intangibles — Goodwill and Other (Issue No. 0&@counting for Defensive Intangible Asset§he new guidance clarifies how
to account for defensive intangible assets subsedaénitial measurement. The guidance appliescguired intangible assets
in situations in which an entity does not intendttively use an asset but intends to hold thet éassevent others from
obtaining access to the asset. A defensive intémgiiset should be accounted for as a separateflattounting with an
expected life that reflects the consumption ofdkpected benefits related to that asset. The lidr@fi holding a defensive
intangible asset is the direct and indirect cagWdl resulting from the entity preventing othersrirasing the asset. The new
guidance was effective for intangible assets aeguin or after January 1, 2009 and did not havatanmal impact on the
Company’s consolidated financial position or resolt operations.

FASB ASC 260-10 4n June 2008, the FASB issued new guidance impaéthSB ASC 260-10, Earnings Per Share (FSP
No. EITF 0:-06-1,Determining Whether Instruments Granted in ShareeBaPayment Transactions are Participating
Securities). This new guidance concluded that all outstandimgested share-based payment awards that coighta to
nonforfeitable dividends participate in undistribditearnings with common shareholders and therafereonsidered
participating securities for purposes of computiagnings per share. Entities that have particigatgcurities that are not
convertible into common stock are required to hee"two-class” method of computing earnings persh@he two-class
method is an earnings allocation formula that aeitees earnings per share for each class of comtock and participating
security according to dividends declared (or acdated) and participation rights in undistributedrgags. This new guidance
was effective for fiscal years beginning after Daber 15, 2008 and interim periods within thosedigears. This new
guidance became effective for the Company on Jgriua@009 and did not have a material impact ortbmpany’s
consolidated financial position or results of opierss.

FASB ASC 820-10 4n August 2009, the FASB issued an update (ASC2009-05, Measuring Liabilities at Fair Value)
impacting FASB ASC 820-10, Fair Value Measuremanmis Disclosures. The update provides clarificatibaut measuring
liabilities at fair value in circumstances whergunted price in an active market for an identi@ility is not available and the
valuation techniques that should be used. The eplab clarifies that when estimating the fair eatd a liability, a reporting
entity is not required to include a separate irgruadjustment to other inputs relating to the exise of a restriction that
prevents the transfer of the liability. This updiagézame effective for the Company for the reporgiagod ending

September 30, 2009 and did not have a materialdibgpathe Company’s consolidated financial positiomesults of
operations.

FASB ASC 820-106 In September 2009, the FASB issued an update (8&2009-12, Investments in Certain Entities That
Calculate Net Asset Value per Share (or Its Eqeiv)) impacting FASB ASC 820-10, Fair Value Measugats and
Disclosures. The amendments in this update peasi, practical expedient, a reporting entity tosueathe fair value of an
investment that is within the scope of the amendminthis update on the basis of the net assaevar share of the
investment (or its equivalent) if the net assetigalf the investment is calculated in a manneristar® with the measurement
principles of Topic 946, Financial Services-InvestthCompanies. The amendments in this update edgore disclosures by
major category of investment about the attribufeawestments within the scope of the amendmentkighupdate, such as the
nature of any restrictions on the ability to redesminvestment on the measurement date. This upéatame effective for the
Company for interim and annual reporting perioddireg after December 15, 2009 and did not have amiahimpact on the
Company’s consolidated financial position or resolt operations.

FASB ASC 505-20 #n January 2010, the FASB issued an update (ASCDBH0-01, Accounting for Distributions to
Shareholders with Components of Stock and Cashadtmy FASB ASC 505-20, Equity — Stock Dividendsl &tock Splits.
The amendments in this update clarify that thekspastion of a distribution to shareholders thadwb them to elect to receive
cash or stock with a potential limitation on theat@mount of cash that all shareholders can &beceive in the aggregate is
considered a share issuance that is reflectedriminggs per share and is not a stock dividend. Thdate became effective for
the Company for interim and annual periods enditey ®ecember 15, 2009 and did not have a matenighct on the
Company’s consolidated financial position or resolt operations.
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FASB ASC 810-16- In January 2010, the FASB issued an update (ABCQDN10-02, Accounting and Reporting for Decreases
in Ownership of a Subsidiary — a Scope Clarifiaationpacting FASB ASC 810-10, Consolidation. Thesagiments in this
update address implementation issues related tchidmeges in ownership provisions originally issaed~ASB Statement 160
also improves the disclosures related to retaineestments in a deconsolidated subsidiary or axjgtiey interest held by an
acquirer in a business combination. This updatarmeceffective for the Company for interim and anmeaiods ending after
December 15, 2009 and did not have a material ilpathe Companyg' consolidated financial position or results of ragpiens

FASB ASC 820-10 In January 2010, the FASB issued an update (A8C2R10-06, Improving Disclosures about Fair Value
Measurements) impacting FASB ASC 820-10, Fair Valigasurements and Disclosures. The amendmentsingtate
require new disclosures about significant transfeend out of Level 1 and Level 2 fair value meastwents. The amendments
also require a reporting entity to provide inforioatabout activity for purchases, sales, issuaaodssettlements in Level 3 fair
value measurements and clarify disclosures abeuttrel of disaggregation and disclosures abouttgyand valuation
techniques. This update becomes effective for tm@any for interim and annual reporting periodsitieigg after

December 15, 2009. The Company is currently evimigdhe impact of adopting the new guidance orctivesolidated financial
statements.

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiedtform to the 2009 presentation. Such reclasdifins had no effect on 1
income and were insignificant amounts.

NOTE 2 — ACQUISITION ACTIVITY
ACQUISITION

On February 1, 2007, Old National acquired St. gloggapital Corporation ("St. Joseph”), a bankiramchise headquartered in
Mishawaka, Indiana, for $78.1 million, includinggaiisition costs. Pursuant to the merger agreenttemshareholders of St.
Joseph received $40.00 in cash for each share d6&#ph stock in an all-cash transaction. Goo##45.8 million was
recorded, of which none is deductible for tax psgm In addition, intangible assets totaling $1dilbon related to core
deposits and customer relationships were recordddee being amortized over 10 to 11 years. See Rt the consolidated
financial statements for additional information. tbe date of acquisition, unaudited financial steats of St. Joseph showed
assets of $452.9 million, which included $336.8liomil of loans and $78.6 million of securities, $3%illion of deposits and
year-to-date net interest income and other income d $dllion and net loss of $3.3 million.

On March 20, 2009, Old National completed its asigion of the Indiana retail branch banking netwoflCitizens Financial
Group, which consisted of 65 branches and a trgifanility. The branches are located primarilyhie indianapolis area, with
additional locations in the Lafayette, Fort WayAagderson and Bloomington, Indiana markets. Purstaatite terms of the
purchase agreement, Old National paid Citizensrigiah Group approximately $17.2 million. In accanda with FASB ASC
805 (SFAS No. 141(R) Business Combination)sOld National has expensed approximately $5.lianilof costs related to the
business combination and recorded goodwill of $8illilon and $11.2 million of intangible assets. Tiheangible assets are
related to core deposits and are being amortizeahaaccelerated basis over 7 years. See Notehe tmohsolidated financial
statements for additional information. On the d#tacquisition, Old National assumed deposit litibs valued at
approximately $427 million and acquired a portfafdoans valued at approximately $5.6 million.
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NOTE 3 — INVESTMENT SECURITIES

The following tables summarize the amortized cost fair value of the available-for-sale and heldx¥taturity investment
securities portfolio at December 31 and the coordmg amounts of unrealized gains and lossesithere

Amortized Unrealized Unrealized Fair
(dollars in thousand: Cost Gains Losses Value
2009
Available-for-Sale
U.S. Treasun $ 1,00z $ 1 $ — $ 1,002
U.S. Governmel-sponsored entities and agenc 918,36t 3,26( (7,389 914,23°
Mortgagebacked securitie— Agency 688,43¢ 19,78: (93 708,12¢
Mortgage-backed securitie— Non-agency 216,21! 93: (42,557 174,59°
States and political subdivisio 508,49t 27,15¢ (2,060 534,59!
Pooled trust prefered securiti 28,49¢ — (16,100 12,39¢
Other securitie: 138,20( 6,09¢ (3,03¢) 141,26(
Total availabl-for-sale securitie $ 2,499,21 $ 57,23¢ $ (70,23) $ 2,486,21
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 227,46 $ 2,02¢ $ (1,619 $ 227,87
Mortgage¢backed securitie— Agency 165,63¢ 3,934 — 169,57:
Other securitie: 2,90¢ — (40€) 2,50z
Total hel-to-maturity securitie:! $ 396,00¢ $ 5,96: $ (2,019 $ 399,95:
2008
Available-for-Sale
U.S. Governmel-sponsored entities and agenc $ 381,63 $ 7,644 $ — $ 389,27¢
Mortgagebacked securitie— Agency 850,22: 15,12¢ (58¢) 864,76
Mortgagebacked securitie— Non-agency 276,84. 31¢ (60,307 216,85¢
States and political subdivisio 471,24¢ 16,03( (5,072) 482,20«
Pooled trust preferred securiti 48,85 — (29,18¢) 19,66
Other securitie: 160,84¢ 88:< (9,477) 152,25¢
Total availabl-for-sale securitie $ 2,189,64! $  40,00( $ (104,619 $ 2,125,02
Held-to-Maturity
Mortgage-backed securitie $ 90,98 $ 1,52¢ $ — $  92,51¢
Other securitie: 8,674 — (359) 8,31¢
Total hel-to-maturity securitie! $ 99,66 $ 1,52¢ $ (35¢) $ 100,83:

Proceeds from sales of investment securities ablaHfmr-sale were $1.042 billion in 2009, $281.0liom in 2008 and

$205.4 million in 2007. In 2009, realized gains &828.2 million and losses were $0.9 million. lmigd in the realized gains is
$1.1 million of gains that resulted from approxielgt$353.8 million of investment securities whickne called by the issuers.
Also impacting investment securities in 2009 ateeothan-temporary-impairment charges relatededittoss on six pooled
trust preferred securities and ten non-agency ragegacked securities in the amount of $24.8 milliescribed below. In
2008, realized gains were $9.5 million and lossesev$1.9 million for a net realized gain of $7.8liom. The majority of this
gain, or $5.4 million, resulted from approximat&405.2 million of investment securities which weedled by the issuers. In
2007, realized gains were $1.2 million and lossesv$4.2 million. At December 31, investment sémsiwere pledged to
secure public and other funds with a carrying vati$1.514 billion in 2009 and $1.262 billion in@&)
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At December 31, 2009, Old National had a conceptraif investment securities issued by certairestand their political
subdivisions with the following aggregate markdues: $169.6 million by Indiana, which represeri28dl% of shareholders’
equity. At December 31, 2008, Old National had mcemtration of investment securities issued byaiedtates and their
political subdivisions with the following aggregaterket values: $183.3 million by Indiana, whicbnesented 25.1% of
shareholders’ equity, and $82.3 million by Texakicl represented 11.3% of shareholders’ equity.

All of the mortgage-backed securities in the inestt portfolio are residential mortgage-backed stes. The amortized cost
and fair value of the investment securities poidfare shown by expected maturity. Expected méagsrinay differ from
contractual maturities if borrowers have the rightall or prepay obligations with or without call prepayment penalties.
Weighted average yield is based on amortized cost.

2009 Weighted 2008 Weighted
Amortized Fair Average Amortized Fair Average
(dollars in thousands Cost Value Yield Cost Value Yield
Maturity
Available-for-sale
Within one yea $ 189,69( $ 178,68 39% $ 156,290 $ 156,55¢ 4.94%
One to five year 1,019,69: 1,012,71. 3.8¢ 1,002,56. 956,39: 4.9¢
Five to ten year 350,86t 357,56t 4.61 382,92: 382,31: 5.7¢
Beyond ten year 938,96 937,25: 5.2¢ 647,86! 629,76: 6.04
Total $2,499,211  $2,486,21! 4.52% $2,189,64!  $2,125,02! 5.42%
Held-to-maturity
One to five year $ 168,54¢ $ 172,07t 364 $ 99,66 $ 100,83: 4.5(%
Five to ten year 227,46. 227,87 3.8¢ — — —
Total $ 396,000 $ 399,95: 3.7¢% $ 99,66 $ 100,83: 4.5(%
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The following table summarizes the investment sdesrwith unrealized losses at December 31 byegged major security
type and length of time in a continuous unrealitosd position:

Less than 12 months 12 months or longer Total

Fair Unrealized Fair Unrealized Fair Unrealized
(dollars in thousand: Value Losses Value Losses Value Losses
2009
Available-for-Sale
U.S. Government-sponsored

entities and agencit $261,18¢ $ (7,389 $ —  $ — $261,18 $ (7,389
Mortgage-backed securities —

Agency 18,48¢ (93) 37 — 18,52¢ (93
Mortgage-backed securities —

Non-agency 1,141 (8) 140,62: (42,54 141,76: (42,55))
States and political subdivisio 75,91¢ (877) 6,78: (189) 82,70 (1,060
Pooled trust preferrred securiti — — 12,39¢ (16,100 12,39¢ (16,100
Other securitie: 4,44t (40) 8,891 (2,999 13,33¢ (3,03¢)

Total availabl-for-sale $361,17¢ $ (8,40)) $168,73: $ (61,830 $529,90! $ (70,23)
Held-to-Maturity
U.S. Government-sponsored

entities and agencit $ 93467 $ (1,619 % — % — $ 93467 $ (1,619
Other securitie: — — 2,50z (40€) 2,50z (406)

Total hel«-to-maturity $ 93467 $ (1,619) $ 2502 $ (4060 $ 9596¢ $ (2,019
2008
Available-for-Sale
Mortgage-backed securities —

Agency $ 66,047 $ (212) $ 33,68¢ % (3749 $ 99,73¢ $ (586)
Mortgage-backed securities —

Non-agency 83,36( (13,259 116,19: (47,049 199,55: (60,307
States and political subdivisio 121,27t (5,072 — 121,27t (5,072
Pooled trust preferrred securiti — — 19,66¢ (29,18¢) 19,66¢ (29,18¢)
Other securitie 81,32¢ (7,797 10,115 (1,680 91,44: (9,477)

Total availabl-for-sale $ 352,00¢

©

(26,33 $179.66¢ $ (78,28) $53167' $ (104,619

Held-to-Maturity
Other securitie $ — 3 — $ 8,31t
Total helc-to-maturity $ $ — $ 8,31

(359 $ 831 $ (359
(359 $ 831 $ (359

* |

During the second quarter of 2009, approximateB0$2 million of U.S. government-sponsored entitd agency securities
were transferred from the available-for-sale pdidfto the held-to-maturity portfolio at fair valu&he $1.8 million unrealized
holding gain at the date of transfer shall contitaube reported as a separate component of shderbbéquity and will be
amortized over the remaining life of the securiiesan adjustment of yield.

Management evaluates securities for other-than-deanp impairment (“OTTI") at least on a quarterlgdis, and more
frequently when economic or market conditions watrgaich an evaluation. The investment securitieggio is evaluated for
OTTI by segregating the portfolio into two genesagjments and applying the appropriate OTTI modegkdtment securities
classified as available for sale or held-to-mayugite generally evaluated for OTTI under FASB ASXD 8SFAS No. 115,
Accounting for Certain Investments in Debt and BgSiecurities). However, certain purchased beneficial interestsuding
non-agency mortgage-backed securities, asset-baeleniities, and collateralized debt obligatiohaf had credit ratings at the
time of purchase of below AA are evaluated usirgrtitodel outlined in FASB ASC 325-10 (EITF Issue N®.20,Recognition
of Interest Income and Impairment on Purchased Bernelnterests and Beneficial Interests that done to be Held by a
Transfer in Securitized Financial Assgts
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In determining OTTI under the FASB ASC 320 (SFAS lb5) model, management considers many factarkidmg: (1) the
length of time and the extent to which the fainnahas been less than cost, (2) the financial tondind near-term prospects
of the issuer, (3) whether the market decline viected by macroeconomic conditions, and (4) whethe entity has the inte
to sell the debt security or more likely than ndlt tne required to sell the debt security befoeeahticipated recovery. The
assessment of whether an other-than-temporaryngegkists involves a high degree of subjectivitg prdgment and is based
on the information available to management at atgoitime. The second segment of the portfolicsitbe OTTI guidance
provided by FASB ASC 325-10 (EITF 99-20) that iegafic to purchased beneficial interests that,lengurchase date, were
rated below AA. Under the FASB ASC 325-10 moded, @ompany compares the present value of the rengagaish flows as
estimated at the preceding evaluation date todhet expected remaining cash flows. An OTTI isrded to have occurred if
there has been an adverse change in the remaipegted future cash flows.

When other-than-temporary-impairment occurs undbeemodel, the amount of the other-than-tempcmaryairment
recognized in earnings depends on whether an entéwgds to sell the security or more likely than will be required to sell
the security before recovery of its amortized dizstis less any current-period credit loss. If aityeimtends to sell or more
likely than not will be required to sell the setyithefore recovery of its amortized cost basis &gscurrent-period credit loss,
the other-than-temporary-impairment shall be receghin earnings equal to the entire differencevben the investment’s
amortized cost basis and its fair value at therizaaheet date. If an entity does not intend iafselsecurity and it is not more
likely than not that the entity will be requireddell the security before recovery of its amortizedt basis less any current-
period loss, the other-than-temporary-impairmeatldie separated into the amount representingréditdoss and the amount
related to all other factors. The amount of thaltother-than-temporary-impairment related to treslit loss is determined
based on the present value of cash flows expeotbd tollected and is recognized in earnings. Theuat of the total other-
than-temporary-impairment related to other factrall be recognized in other comprehensive incoraeof applicable taxes.
The previous amortized cost basis less the ottar-ttmporary-impairment recognized in earningsl $femdome the new
amortized cost basis of the investment.

As of December 31, 2009, Old National's securitytfodio consisted of 1,078 securities, 136 of whigére in an unrealized
loss position. The majority of unrealized lossesratated to the Company’s non-agency mortgageduhakd pooled trust
preferred securities, as discussed below.

Non-agency Mortgagéacked Securities

At December 31, 2009, the Company’s securitiesf@lartcontained non-agency collateralized mortgalgkgations with a
market value of $174.6 million which had net unizzd losses of approximately $41.6 million. AlltbEse securities are
residential mortgage-backed securities. These geney mortgage-backed securities were rated AApuathase and are not
within the scope of FASB ASC 325-10 (EITF 99-20% éf December 31, 2009 ten of these securities ve¢ee below
investment grade with grades ranging from B to Ti@ee of the ten securities are rated B and hawaréet value of

$27.2 million, four of the securities are rated C®ith a market value of $34.9 million and threetlud securities are rated CC
with a market value of $33.4 million. These sedesitvere evaluated to determine if the underlyioiateral is expected to
experience loss, resulting in a principal write-tosf the notes. As part of the evaluation, a dethilnalysis of deal-specific
data was obtained from remittance reports provigethe trustee and data from the servicer. Theattl was broken down
into several distinct buckets based on loan perdme characteristics in order to apply differeisuagptions to each bucket.
The most significant drivers affecting loan perfame were examined including original loan-to-vatid V"), underlying
property location and the loan status. The loarikércurrent status bucket were further dividededam their original LTV: a
high-LTV and a low-LTV group to which different deflt curves and severity percentages were apgiteelhigh-LTV group
was further bifurcated into loans originated intiiggk states and all other states and a highewudteurve and severity
percentages were applied to loans originated imitjerisk states. Different default curves and sevaatgs were applied to t
remaining non-current collateral buckets. Usingtheollateral-specific assumptions, a model wal tauproject the future
performance of the instrument. Based on this aisabfs¢he underlying collateral, Old National reded $4.4 million of other-
than-temporary impairment on these securitiestfertivelve months ended December 31, 2009. The meakee of these non-
agency mortgage-backed securities was $95.4 milidbecember 31, 2009.
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Pooled Trust Preferred Securities

Seven of the pooled trust preferred securitiesuinportfolio fall within the scope of FASB ASC 32% (EITF 99-20) and
include $14.4 million amortized cost. These semsitvere rated A2 and A3 at inception, but at Ddzem31, 2009, Moody’s
rated one security Baa2, one security Caa3 andséearities Ca. The issuers in these securitieprararily banks, but some
the pools do include a limited number of insuracaepanies. The Company uses the OTTI evaluatiorehtodcompare the
present value of expected cash flows to the prevestimate to determine whether an adverse charggesh flows has occurr
during the quarter. The OTTI model considers thecstire and term of the collateralized debt obl@gaf*CDO”) and the
financial condition of the underlying issuers. Sfieally, the model details interest rates, priratipalances of note classes and
underlying issuers, the timing and amount of irgeesd principal payments of the underlying issugnsl the allocation of the
payments to the note classes. The current estiofi@epected cash flows is based on the most reagsite reports and any
other relevant market information including anncements of interest payment deferrals or defaultsnderlying trust
preferred securities. Assumptions used in the miodéide expected future default rates and prepaygm&V/e assume no
recoveries on defaults and a limited number ofvedes on current or projected interest paymergmals. In addition we use
the model to “stress” each CDO, or make assumptiom® severe than expected activity, to deterntiredegree to which
assumptions could deteriorate before the CDO coaltbnger fully support repayment of Old Nationaiste class. For the
twelve months ended December 31, 2009, our mod@lared other-than-temporary-impairment lossesosexurities of
$28.6 million, of which $20.4 million was recordad expense and $8.2 million was recorded in othepcehensive income.
At December 31, 2009, the book value of theseeixsties was $13.2 million and they remained deskas available for
sale. Together, the seven securities subject taBFASC 325-10 accounted for $8.4 million of the wdized loss in the pooled
trust preferred securities category at Decembe3029. Two of our pooled trust preferred securitiesnot subject to FASB
ASC 325-10. These securities, with unrealized lps$¢7.7 million at December 31, 2009, were ev@daising collateral-
specific assumptions to estimate the expecteddunierest and principal cash flows. Our analysidated no other-than-
temporary-impairment on these securities.

The following table details all securities with etkithan-temporary-impairment, their credit ratingacember 31, 2009 and the
related credit losses recognized in earnings. Tivere no credit losses recognized prior to 2009.

Amount of othe-thar-temporar-impairment
recognized in earning
Moody's Book First Secont Third Fourth

Vintage Rating (1 Value Quarte Quarte Quarte Quarte 2009
Non-agency mortgage-backed
securities

BAFC Ser 4 2007 B2 $14106$ — $ — $ — $ 63 $ 63
CWALT Ser 73CB 200¢ B3 7,73t — — — 83 83
CWALT Ser 73CB 200t B3 9,64¢ — — — 182 182
CWHL 200¢-10 200¢ CcC 10,33¢ — — 27€ 48€ 762
CWHL 200%-20 200t B 13,98¢ — — — 72 72
FHASI Ser 4 2007 CcCC 22,24¢ — — — 22¢ 228
RFMSI Ser S¢ 200¢ CC 32,99: — — — 1,88( 1,88(
RFMSI Ser S1( 200e CcCcC 4,43¢ — — — 24¢ 24¢
RALI QS2 200€ Caal 7,86¢ — — 21¢€ 522 73¢
RFMSI S1 200¢ B1 7,115 — — — 17€ 17€
130,47: — — 492 3,931 4,42¢

Pooled trust preferred securitit
TROPC 200: Ca 1,44 82¢ 1,58: 394 71z 3,51
MM Community Funding IX 200z Caa3 2,31( 282 1,17¢ 1,152 — 2,61z
Reg Div Funding 200¢ Ca 4,601 1,281 2,91¢ 11C 892 5,19¢
Pretsl XII 200z Ca 2,89t — 81C 517 57C 1,897
Pretsl XV 200¢ Ca 1,69: — 89t 81€ 1,66: 3,37¢
Reg Div Funding 200t Ca 29t — 482 1,581 1,70% 3,761
13,24 2,391 7,864 4,57( 5,541 20,36¢

Total other-than-temporary-

impairment recognized in earnin $ 2,391 $ 7,86¢ $ 5,062 $9,47¢ $24,79¢

(1) If Moody's rating not available, lowest rating was us
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NOTE 4 — LOANS HELD FOR SALE

Since January 1, 2008, residential loans that Gitlodal has committed to sell have been recordéairatalue in accordance
with FASB ASC 825-10 (SFAS No. 159The Fair Value Option for Financial Assets and Fingl Liabilities). Prior to this,
these residential loans had been recorded atwes lof cost or market value. At December 31, 2009 2008, Old National hi
residential loans held for sale of $17.5 milliord&17.2 million, respectively.

In June 2009, Old National transferred $370.2 millof leases to held for sale status. During tire tjuarter, $258.0 million of
these leases were sold at a price above par; howeyéansaction resulted in a loss of $1.4 millédter transaction fees.
Approximately $46.0 million of the remaining leasesre transferred from held for sale back to ttealIportfolio at the lower
cost or market at September 30, 2009. Approxima&bB.3 million of finance leases remained availdbtesale at

December 31, 2009. The leases held for sale hatgrities ranging from 1 to 18 years and interestgaanging from 3.76% to
9.73%. All of the leases held for sale are to mipaidties, with various types of equipment secuttihg leases, and all of the
leases are current.

During 2009, commercial and commercial real edtsas held for investment of $2.6 million were eadified to loans held fi
sale at the lower of cost or fair value and sold®®.0 million, resulting in a write-down on loafmansferred to held for sale of
$0.6 million, which was recorded as a reductiothtallowance for loan losses. At December 31, 28@9e were no loans
held for sale under this arrangement.

During 2008, commercial loans held for investmert22 million were reclassified to loans held ale at the lower of cost or
fair value and sold, with no write-down on the Iedransferred. At December 31, 2008, there wereaus held for sale under
this arrangement.

NOTE 5 - LOANS

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

(dollars in thousands 2009 2008
Commercial $ 1,287,16: $ 1,897,96!
Commercial real esta 1,062,911 1,154,91i
Residential real esta 403,39: 496,52¢
Consumer credit, net of unearned incc 1,082,01 1,210,95:
Total loans $ 3,835,48! $ 4,760,35!

Through its affiliate bank, Old National makes leda clients in various industries including marmtfiging, agribusiness,
transportation, mining, wholesaling and retaili@d National predominately operates in the geodgraptarket areas of
Indiana, lllinois and Kentucky. Old National hasemncentration of commercial loans in any singlustry exceeding 10% of
its portfolio.

Executive officers and directors of Old Nationatiaignificant subsidiaries and their related irdes@re loan clients of Old
Nationa’s affiliate bank in the normal course of busingss.analysis of the current year activity of théssns is as follows:

(dollars in thousand: 2009

Balance, January $  21,12¢
New loans 2,86(
Repayment: (7,349
Officer and director changt (929
Balance, December : $ 15,71%
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NOTE 6 — ALLOWANCE FOR LOAN LOSSES

Activity in the allowance for loan losses was aofes:

(dollars in thousands 2009 2008 2007
Balance, January $ 67,08 $ 56,46 $ 67,79(
Additions:
Provision charged to expen 63,28( 51,46¢ 4,11¢
Allowance of acquired bar — — 5,69¢
Deductions
Write-downs from loans transferred to held for ¢ 572 — 5,331
Loans charge-off 78,03¢ 51,22( 26,93¢
Recoveries (17,797) (10,38() (11,137
Net charg-offs 60,81¢ 40,84( 21,144
Balance, December $ 69,54¢ $ 67,08" $ 56,46

Individually impaired loans were as follows:

December 31 December 31

(dollars in thousand: 2009 2008
Impaired loans without an allowance for loan losséscation $ 12,65¢ $ 13,96¢
Impaired loans with an allowance for loan losséscation 36,452 38,42¢
Total impaired loan $ 4911: $ 52,391
Allowance for loan losses allocated to impairechk $ 14,500 $ 13,59¢

For the years ended December 31, 2009 and 2008y#rage balance of impaired loans was $58.6 mifliad $56.5 million,
respectively, for which no interest income was rded. No additional funds are committed to be adedrin connection with
impaired loans. Loans deemed impaired are evaluesieg the fair value of the underlying collateral.

Nonperforming loans were as follow

December 31 December 31

(dollars in thousands 2009 2008
Nonaccrual loan $ 67,01¢ $ 64,04:
Renegotiated loans not on nonacci — —
Total nonperforming loan $ 67,01t $ 64,04:
Past due loans (90 days or more and still accrt 3,501 2,90¢

Nonperforming loans includes both smaller balarmadgeneous loans that are collectively evaluatedfpairment anc
individually classified impaired loans.

From time to time, Old National may agree to modifg contractual terms of a borrower’s loan. Inesashere such
modifications represent a concession to a borr@xperiencing financial difficulty, the modificatiaas considered a troubled
debt restructuring. Loans modified in a troubleBtdestructuring are placed on nonaccrual stattisthe Company determine
the future collection of principal and interestésisonably assured, which generally requires tieabbrrower demonstrate a
period of performance according to the restructtieechs of six months. At December 31, 2009, loandified in a troubled
debt restructuring, which are included in nonaciclaens, totaled $10.0 million and had specifioaditions of allowance for
loan losses of $3.5 million. There were no loanglified in troubled debt restructurings at Decemier2008.
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NOTE 7 — GOODWILL AND OTHER INTANGIBLE ASSETS

The following table shows the changes in the cagamount of goodwill by segment for the years eéndecember 31, 2009

and 2008:
Community
(dollars in thousand: Banking Other Total
Balance, January 1, 20 $ 119,32 $ 39,87 $ 159,19¢
Gooduwill acquired during the peric 8,68¢ — 8,68¢
Balance, December 31, 20 $ 128,01 $ 39,87 $ 167,88
Balance, January 1, 20! $ 119,32 $ 39,871 $ 159,19¢
Goodwill acquired during the peric — — —
Balance, December 31, 20 $ 119,32 $ 39,87 $ 159,19t

Goodwill is reviewed annually for impairment. Oldfibnal completed its most recent annual goodwipairment test as of
August 31, 2009 and determined that no impairmeisted as of this date. Old National recorded $8illion of goodwill in
2009 associated with the acquisition of the Indiatail branch banking network of Citizens FinahGsoup.

The gross carrying amounts and accumulated amtiotizaf other intangible assets at December 31920@ 2008 was as

follows:

Gross Carrying

Accumulated Net Carrying

(dollars in thousands Amount Amortization Amount
2009
Amortized intangible asset
Core deposi $ 26,81( $ (10,799 $ 16,01¢
Customer business relationsh 25,75 (12,705 13,04¢
Customer loan relationshi 4,41 (1,170 3,24:
Total intangible asse $ 56,97¢ $ (24,669 $ 32,30
2008
Amortized intangible asset
Core deposi $ 15,62 $ (7,209 $ 8,42(
Customer business relationsh 25,75 (10,189 15,56¢
Customer loan relationshi 4,41 (769) 3,64
Total intangible asse $ 4578¢ $ (18,16) $ 27,62¢

Other intangible assets consist of core deposihiibles and customer relationship intangiblesaaedeing amortized
primarily on an accelerated basis over their egtchéives, generally over a period of 7 to 25 yeBrgring the first quarter of
2009, Old National recorded $11.2 million of coepdsit intangibles associated with the acquisitibthe branch banking
network of Citizens Financial Group, which is ingdéd in the “Community Banking” segment. (See N&éd®the consolidated
financial statements for a description of the Conypmoperating segments.) During the first quaofe2008, Old National
recorded $0.2 million of customer relationship ing#éoles associated with the purchase of an inserbook of business, which

is included in the “Other” column for segment repa.

Old National reviews other intangible assets fasgilole impairment whenever events or changes @ucistances indicate that
carrying amounts may not be recoverable. Old Naticecorded impairment charges of $0.5 million &8d7 million during the
fourth quarter of 2009 and the second quarter 6820espectively. Both charges related to a bodiusiness held by one of 1

Company’s insurance subsidiaries which experietivedoss of two significant customers. The insueasubsidiary is included
in the “Other” column for segment reporting. Tadahortization expense including impairment chargs®eiated with
intangible assets was $6.5 million in 2009, $4.4iom in 2008 and $3.5 million in 2007.
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Estimated amortization expense for the future yesaas follows:

Estimatec
Amortizatior

(dollars in thousands Expense
2010 $ 6,13(
2011 5,54¢
2012 4,84(
2013 4,05(
2014 3,25¢
Thereaftel 8,48:
Total $ 32,307

NOTE 8 — DEPOSITS

The aggregate amount of time deposits in denonoinaif $100,000 or more at December 31, 2009 aff 2@s

$653.3 million and $550.0 million, respectively. Beécember 31, 2009, the scheduled maturities af tmbe deposits were as
follows:

(dollars in thousand:

Due in 201C $ 1,074,63!
Due in 2011 337,34!
Due in 2012 244 24(
Due in 201z 188,98t
Due in 2014 33,06(
Thereaftel 129,30°
SFAS 133 fair value hedg (23

Total $ 2,007,55

NOTE 9 — SHORT-TERM BORROWINGS

The following table presents the distribution ofi®ational’s short-term borrowings and related iégg-average interest rates
for each of the years ended December 31:

Other
Federal Funds Repurchase Short-term

(dollars in thousand: Purchased Agreements  Borrowings Total
2009
Outstanding at ye-end $ 1,48: $ 318,08t $ 11,57 $ 331,14
Average amount outstandil 155,98. 297,14¢ 74,017 527,14
Maximum amount outstanding at any mc-end 488,39: 319,59( 158,80¢
Weighted average interest ra

During yeat 0.2(% 0.2(% 0.6&% 0.27%

End of yeal — 0.17 — 0.1¢
2008
Outstanding at ye-end $ 287,15! $ 332508 $ 29,960 $ 649,62
Average amount outstandil 233,64 324,65¢ 58,62¢ 616,93
Maximum amount outstanding at any mc-end 403,20: 362,53: 130,39:
Weighted average interest ra

During yeat 2.0% 1.22% 3.4%% 1.71%

End of yeal 0.2C 0.2¢ 0.77 0.2¢
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Other Short-term Borrowings
Line of Credit

During the first quarter of 2008, Old National eettinto a $100 million revolving credit facility the parent company level.

Three unrelated financial institutions serve asiéen for the facility. During part of 2008, $55 hoih was outstanding under t

revolving credit facility and was included in ottsdrort-term borrowings. The facility had an intémade of LIBOR plus 1.00%
and a maturity of 364 days. There was no amourstanding as of December 31, 2008. On Februaryd@®,2he line of credit
was terminated.

During the second quarter of 2009, Old Nationatezd into a $30 million revolving credit facility #ne parent level. The
facility had an interest rate of LIBOR plus 2.00%ga maturity of 364 days. There was no amountauting as of
December 31, 2009.

Term Auction Facility

On January 2, 2009, Old National borrowed $100iomlfrom the Federal Reserve under its Term Auchanility. The
borrowing had an interest rate of .20% and a mgtofi83 days. On January 15, 2009, Old Nationatdwed an additional
$50 million from the Federal Reserve under the TAtmtion Facility. The additional borrowing had iterest rate of .25%
and a maturity of 28 days. On February 12, 2009 380 million borrowing was rolled over into newbtivith an interest rate
of .25% and a maturity date of March 12, 2009. Card 12, 2009, the $50 million borrowing was rolaer into new debt
with an interest rate of .25% and a maturity ddtamril 9, 2009. On April 9, 2009, the $50 milliadebt matured and was
replaced with $100 million of new debt with an irgst rate of .25% and a maturity date of May 7,2@n April 23, 2009, Old
National borrowed an additional $50 million with iaerest rate of .25% and a maturity date of 2ly2009. On June 4, 20(
Old National borrowed an additional $50 million vén interest rate of .25% and a maturity dateulyf 4, 2009. There was no
amount outstanding under the Term Auction Facdi&yof December 31, 2009.

Treasury Investment Program
As of December 31, 2009, Old National had $11.8ionilof Treasury funds under the Treasury Tax aadrLAccount prograr

These funds typically have a short duration, atatvalized and can be withdrawn by the Treasugpd@tment at any time. At
December 31, 2009, the effective interest ratehend funds was 0%.
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NOTE 10 — FINANCING ACTIVITIES

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

(dollars in thousands 2009 2008
Old National Bancorp:
Senior unsecured notes (fixed rate 5.00%) matuviag 2010 $  50,00( $  50,00(
Junior subordinated debentures (fixed rates 6.27800% and variable rate 3.30%)
maturing maturing April 2032 to March 20 108,00( 108,00(
SFAS 133 fair value hedge and other basis adjuss (72€) (777)

Old National Bank:
Securities sold under agreements to repurchased(fates 2.45% to 3.46% and variable

rate 3.08%) maturing December 2010 to October . 99,00( 99,00(
Federal Home Loan Bank advances (fixed rates 31208@34% and variable rates 1.8!

to 2.56%) maturing August 2011 to January 2 289,97: 425,19¢
Subordinated bank notes (fixed rate 6.75%) matu@ingpber 201 150,00( 150,00(
Capital lease obligatio 4,35( 4,39(
SFAS 133 fair value hedge and other basis adjuss (1,539 (950

Total other borrowing $ 699,05 $ 834,86

Contractual maturities of long-term debt at Decengde 2009, were as follows:

(dollars in thousand:

Due in 201C $ 74,04
Due in 2011 225,04t
Due in 2012 100,68t
Due in 2012 76,17(
Due in 201¢ 50,88¢
Thereafte 174,48t
SFAS 133 fair value hedge and other basis adjuss (2,26Y)

Total $ 699,05¢

FEDERAL HOME LOAN BANK

Federal Home Loan Bank advances had weighted-aeeadgs of 3.68% and 3.81% at December 31, 20@02@08,
respectively. These borrowings are collateralizgéhkestment securities and residential real estates up to 150% of
outstanding debt.

SUBORDINATED BANK NOTES

Subordinated bank notes qualify as Tier 2 Capitarégulatory purposes, subject to certain limtasi, and are in accordance
with the senior and subordinated global bank nodgnam in which Old National Bank may issue andlgelto a maximum of
$1 billion. Notes issued by Old National Bank untter global note program are not obligations ofjuarranteed by, Old
National Bancorp

JUNIOR SUBORDINATED DEBENTURES

Junior subordinated debentures related to trusempesl securities are classified in “other borraygih These securities qualify
as Tier 1 capital for regulatory purposes, sulfieciertain limitations.
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Old National guarantees the payment of distribgtion the trust preferred securities issued by OMBIt@l Trust 1. ONB
Capital Trust Il issued $100 million in preferreztarities in April 2002. The preferred securitiewé a liquidation amount of
$25 per share with a cumulative annual distributate of 8.0% or $2.00 per share payable quargertymaturing on April 15,
2032. Proceeds from the issuance of these sesunitee used to purchase junior subordinated deteenivith the same
financial terms as the securities issued by ONBit@aprust Il. Old National may redeem the junioibsrdinated debentures
and thereby cause a redemption of the trust pexfesecurities in whole (or in part from time to éjnon or after April 12, 2007.
Costs associated with the issuance of these trafrped securities totaling $3.3 million in 2002re capitalized and are being
amortized through the maturity dates of the seiegtifThe unamortized balance is included in oteeets in the consolidated
balance sheet.

In 2007, Old National acquired St. Joseph Capitakfl and St. Joseph Capital Trust Il in conjuprietivith its acquisition of St.
Joseph Capital Corporation. Old National guarantieepayment of distributions on the trust prefésecurities issued by St.
Joseph Capital Trust | and St. Joseph Capital TruSt. Joseph Capital Trust | issued $3.0 milliopreferred securities in
July 2003. The preferred securities carry a vagiaate of interest priced at the three-month LIB@s 305 basis points,
payable quarterly and maturing on July 11, 2038c@&eds from the issuance of these securities vger to purchase junior
subordinated debentures with the same financiaidexrs the securities issued by St. Joseph Capitat T St. Joseph Capital
Trust Il issued $5.0 million in preferred secustia March 2005. The preferred securities havenautative annual distribution
rate of 6.27% until March 2010 when it will carryariable rate of interest priced at the three-mdiBOR plus 175 basis
points, payable quarterly and maturing on March2DB5. Proceeds from the issuance of these sesuvittre used to purchase
junior subordinated debentures with the same filterms as the securities issued by St. JosepitaCarust Il. Old Nationa
may redeem the junior subordinated debenturestardhy cause a redemption of the trust preferredriies in whole (or in
part from time to time) on or after September 3WE (for debentures owned by St. Joseph CapitadtTyand on or after
March 31, 2010 (for debentures owned by St. JoSsgdital Trust II), and in whole (but not in panjlbwing the occurrence
and continuance of certain adverse federal inc@xet capital treatment events.

CAPITAL LEASE OBLIGATION

On January 1, 2004, Old National entered into g-@mm capital lease obligation for a new brandfcefbuilding in
Owensboro, Kentucky, which extends for 25 years wite renewal option for 10 years. The economistsuize of this lease is
that Old National is financing the acquisition bétbuilding through the lease and accordingly bihié&ling is recorded as an
asset and the lease obligation is recorded abilitiiaThe fair value of the capital lease obligat was estimated using a
discounted cash flow analysis based on Old Natiakrent incremental borrowing rate for similgpés of borrowing
arrangements.

At December 31, 2009, the future minimum lease gaymunder the capital lease were as follows:

(dollars in thousands

2010 $ 39C
2011 39C
2012 39C
2013 39C
2014 41C
Thereafte 10,90¢

Total minimum lease paymer 12,87:
Less amounts representing intel 8,52:

Present value of net minimum lease paym $ 4,35(
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NOTE 11 — INCOME TAXES

Following is a summary of the major items compusihe differences in taxes computed at the fedsaalitory tax rate and as
recorded in the consolidated statement of incoméh®years ended December 31:

(dollars in thousand: 2009 2008 2007
Provision at statutory rate of 35 $ (258) $ 21,56( $ 32,27t
Tax-exempt incoms (14,859 (15,699 (14,299
Reserve for unrecognized tax bene (70€) (6,617) (1,845
State income taxe (3,829 (39§ 14C
Other, ne 857 267 1,05:%
Income tax expense (benet $ (21,119 % (877) $  17,32¢
Effective tax rate 286.2% (1.9% 18.£%

The effective tax rate varied significantly from@0to 2009 due to large fluctuations in pre-taxome while the other items
affecting the rate, in particular tax-exempt incomegnained relatively stable. The provision fordme taxes consisted of the
following components for the years ended December 3

(dollars in thousands 2009 2008 2007
Income taxes currently payat
Federal $ 4,24¢ $ 8,26¢ $ 32,73:
State — (612) 21€
Deferred income taxes related
Provision for loan losse (3,042 (5,987) 4,44:
Other, ne (22,320) (2,557) (20,06%)
Deferred income tax bene (25,367) (8,539 (15,625
Provision for (benefit from) income tax $ (21,119 % 877nH % 17,32%
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Significant components of net deferred tax asdietsilties) were as follows at December 31:

(dollars in thousand: 2009 2008
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 35,18 $ 32,141
Benefit plan accrual 6,131 3,107
AMT credit 25,07t 15,99¢
Unrealized losses on availa- for-sale investment securiti 5,27¢ 24,10¢
Unrealized losses on hedc — 311
Unrealized losses on benefit ple 9,10z 8,34¢
Net operating los 3,57¢ 681
Premises and equipme 37,71¢ 38,56¢
Other-thar-temporar-impairment 9,451 —
Other, ne 5,22 5,72¢
Total deferred tax asse 136,73 128,98
Deferred Tax Liabilities
Accretion on investment securiti (993) (437)
Lease receivable, n (7,439 (7,009)
Purchase accountir (11,285 (10,899
Unrealized gains on he-to-maturity securitie: (541) —
Unrealized gains on hedg (137) —
Other, ne (3,537) (4,127)
Total deferred tax liabilitie (23,917 (22,477)
Net deferred tax asse $ 11281 $ 106,51

No valuation allowance was recorded at Decembe2@029 and 2008 because, based on current expastafidd Nationa
believes it will generate sufficient income in ftéwears to realize deferred tax assets. Old Naltidoes not have a federal net
operating loss carryforward at December 31, 2008.National has state net operating loss carryfodwotaling

$66.0 million. If not used, the net operating loasryforwards will begin to expire in 2022.

Unrecognized Tax Benefits

The Company adopted FASB ASC 740-10, Income TaxASB Interpretation No. 4&ccounting for Uncertainty in Income
Taxes) , on January 1, 2007. Unrecognized state incomedagfiis are reported net of their related defefeg@ral income tax
benefit.

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

(dollars in thousands 2009 2008 2007

Balance at January $ 7,518 $ 11,55¢ $ 11,00:
Additions based on tax positions related to theeniryeal 1,63¢ 2,05¢ 1,24¢
Reductions due to statute of limitations expir (657) — —
Reductions for tax positions of prior yei — (4,735 —
Settlement: — (1,360 (69€)
Balance at December : $ 8,50( $ 7,51: $ 11,55¢

Settlements include effective settlements fromatadits. No cash settlements were paid during 28pproximately

$1.3 million of unrecognized tax benefits, if reaaged, would favorably affect the effective incotag rate in future periods.
The Company does not expect the total amount efaaynized tax benefits to significantly increaseecrease in the next
twelve months.

80




Table of Contents

It is the Company’s policy to recognize interestl @enalties accrued relative to unrecognized tavefits in their respective
federal or state income tax accounts. The Compacyrded interest and penalties in the income statefor the years ended
December 31, 2009, 2008 and 2007 of $0, a berfe®id.@ million and $1.2 million, respectively. Thenount accrued for
interest and penalties in the balance sheet atbetember 31, 2009 and 2008 was $1.3 million.

The Company and its subsidiaries file a consolalateS. federal income tax return, as well as fiMagious state returns. The
2006 through 2009 tax years are open and subjeotamination.

In the third quarter of 2009, the Company reve®@d million related to uncertain tax positions@auted for under FASB
ASC 740-10 (FASB Interpretation No. 48¢counting for Uncertainty in Income TaxesThe positive $0.7 million income tax
reversal relates to the 2005 statute of limitatiexgiring. The statute of limitations expired iretthird quarter of 2009. As a
result, the Company reversed a total of $0.7 mmilfimm its unrecognized tax benefit liability whigicludes $.05 million of
interest.

In the first quarter of 2008, the Company revei®@® million related to uncertain tax positions@auted for under FASB AS
740-10 (FASB Interpretation No. 4&8ccounting for Uncertainty in Income TaxesThe positive $6.6 million income tax
reversal primarily relates to a U.S. Tax Court dieci confirming that a subsidiary of a bank canui¢dhe interest expense of
tax exempt obligations it has purchased. The tionéhe Internal Revenue Service to appeal the caling expired in the first
guarter. The Company also was informed by the haieRevenue Service that they would not audit &er2005 as they
previously indicated. The statute of limitations 2005 subsequently expired in the third quarte2@ff9. As a result of these
items, the Company reversed a total of $6.6 milfrom its unrecognized tax benefit liability whigicludes $0.5 million of
interest.

NOTE 12 — EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryinkd benefit plan (the “Retirement Plan”) that ilmzen as of
December 31, 2005. Retirement benefits are basgdans of service and compensation during the Bigbed five years of
employment. The freezing of the plan provides thatre salary increases will not be considered. dtional’s policy is to
contribute at least the minimum funding requirena#termined by the plan’s actuary.

Old National also maintains an unfunded pensiotoragon plan (the “Restoration Plan”) which prossdoenefits for eligible
employees that are in excess of the limits undeti®@e415 of the Internal Revenue Code of 198@&msended, that apply to the
Retirement Plan. The Restoration Plan is desigoedmply with the requirements of ERISA. The entiost of the plan, which
was also frozen as of December 31, 2005, is supgdny contributions from the Corporation.

Old National adopted guidance impacting FASB ASG {@tatement of Accounting Standards No. 15Biiployers’
Accounting for Defined Benefit Pension and OthestRairement Plans, an amendment of FASB Staterient87, 88, 10¢
and 123(R) as of December 31, 2006. FASB ASC 715 requirastiiie company recognize the overfunded or unddefdin
status of its defined benefit plans as an assktality in the balance sheet. Future changesienfunded status will be
recognized through comprehensive income in the iyeahich they occur.
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Old National uses a December 31 measurement daits fitefined benefit pension plans. The followtagle presents the
combined activity of the Company’s defined bengiféns:

(dollars in thousand: 2009 2008
Change in Projected Benefit Obligatior
Balance at January $  34,56¢ $ 41,73
Interest cos 1,97¢ 2,14:
Benefits paic (2,219 (1,487
Actuarial (gain)/los: 7,607 (5,27%)
Settlemen — (2,547
Projected Benefit Obligation at December 41,93: 34,56¢
Change in Plan Asset:
Fair value at January 26,92( 43,641
Actual return on plan asse 6,19¢ (13,459
Employer contribution: 37C 767
Benefits paic (2,219 (1,487
Settlemen — (2,547%)
Fair value of Plan Assets at Decembel 31,27t 26,92(

Funded status at December 3 (10,667) (7,649)
Amounts recognized in the statement of financialifpan at December 3:

Prepaid benefit co: $ — $ —

Accrued benefit liability (10,667) (7,649
Net amount recognize $ (10,667 % (7,649
Amounts recognized in accumulated other comprekieristcome at December 2

Net actuarial los $ 22,75¢ $ 20,86¢
Total $ 22,75¢ $ 20,86¢

The estimated net loss for the defined benefit jppenglans that will be amortized from accumulatéiteo comprehensive
income into net periodic benefit cost over the riesdal year is $1.6 million.

The accumulated benefit obligation and the propkbenefit obligation were equivalent for the defif@nefit pension plans
and were $41.9 million and $34.6 million at Decemtik, 2009 and 2008, respectively.
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The net periodic benefit cost and its componentgwas follows for the years ended December 31.:

(dollars in thousand: 2009 2008 2007
Net Periodic Benefit Cost
Interest cos $ 1,97¢ $ 2,14: $ 2,34:
Expected return on plan ass (1,939 (3,169) (3,33))
Recognized actuarial lo: 1,452 632 772
Net periodic benefit cos $ 1,49¢ $ 399 % (21¢)
Settlement cos — 1,49¢ 1,18¢
Total net periodic benefit co $ 1,494 $ 1,104 $ 972
Other Changes in Plan Assets and Benefit ObligatianRecognized ir
Other Comprehensive Income
Net actuarial los $ 3,34: $ 11,35 $ 55€
Amortization of net actuarial lo¢ (1,459 (632 (773
Settlement cos — (1,49¢) (1,189
Total recognized in Other Comprehensive Ince $ 1,88¢ $ 9,22 $ (1,405
Total recognized in net periodic benefit cost andther comprehensive
income $ 3,38t $ 10,32’ $ (439

The weighted-average assumptions used to detetimérigenefit obligations as of the end of the y@aiikated and the net
periodic benefit cost for the years indicated aesented in the table below. Because the planfsaen, increases in
compensation are not considered.

2009 2008 2007
Benefit obligations
Discount rate at the end of the per 5.25% 6.25% 5.7%
Net periodic benefit cos
Discount rate at the beginning of the pet 6.25% 5.75% 5.7%
Expected return on plan ass 8.0C 8.0C 8.0C
Rate of compensation incree N/A N/A N/A

The expected long-term rate of return for eachtadass was developed by combining a long-ternaiidh component, the
risk-free real rate of return and the associatekd gpremium. A weighted average rate was developsddon those overall rates
and the target asset allocation of the plan. Theadint rate used reflects the expected future flmstbased on Old National’s
funding valuation assumptions and participant dataf the beginning of the plan year. The expefttede cash flow is
discounted by the Citigroup Pension Liability Inde&ld curve for the month preceding the fiscalryead.

Old National's asset allocation of the RetireméeanRas of year-end is presented in the followirgetaOld National's
Restoration Plan is unfunded.

Expected
Long-Term 2010 Targe
Asset Category Rate of Return Allocation 2009 2008 2007
Equity securitie: 9.00%- 9.5(% 40- 70% 71% 66% 67%
Debt securitie: 4.00%- 5.85% 30- 60% 29 34 32
Cash equivalent — 0-15% — — 1
Total 10C% 100% 100%

The Company’s overall investment strategy is taeaxaha mix of approximately 40% to 70% of equitgiggties, 30% to 60%
of debt securities and 0% to 15% of cash equivaldfiked income securities and cash equivalents mest minimum rating
standards. Exposure to any particular companydusiny is also limited. The investment policy isiesved annually. There
was no Old National stock in the plan as of Decandlie 2009, 2008 and 2007, respectively.

83




Table of Contents

The fair value of the Company’s plan assets arerdehed based on observable level 1 or 2 pricipgtis including quoted
prices for similar assets in active or non-activerkets. As of December 31, 2009, the fair valuplah assets, by asset
category, is as follows:

Fair Value Measurements at December 31, 2009 Using

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 $ 15,76. $ — $ 15,76 $ —
International Equity 6,567 — 6,567 —
Shor-Term Fixed Incom 27 — 27 —
Fixed Income 8,92( — 8,92( —
Total Plan Asset $ 31,27 $ — $ 31,27¢ $ —

As of December 31, 2009, expected future benejitmmats related to Old National’s defined benefins were as follows:

(dollars in thousands

2010 $ 8,08(
2011 3,55(
2012 3,92(
2013 3,21(
2014 3,32(
Years 201%- 2019 13,95(

Old National expects to contribute cash of $0.7iamlto the pension plans in 2010.
EMPLOYEE STOCK OWNERSHIP PLAN

Effective January 1, 2006, the Employee Stock Oslmiprand Savings Plan (401k) was amended. The sedgyidn permits
employees to participate the first month followmrge month of service. Old National’s contributiaaghe plan were made in
the form of Old National Bancorp stock or cash dboted to the plan for purchase of Old Nationah&arp stock on the
market. Old National will match 100% of participaantributions up to 6% of each participant’s sal&il contributions vest
immediately and plan participants may elect to iiifg 2006 and all future contributions. Those m@pants who have attained
the age of 55 may also diversify previous contiing. Effective October 1, 2006, the plan was aradrtd allow alll
participants to diversify previous contributions@ifl National Bancorp stock. Effective October @08, Old National’s
contributions are in cash and invested in the Blan/estment options in the same percentages #eipant contributions. In
addition, Old National may contribute an amountigiested at the sole discretion of the Board of Etwes. Old National’s
Board of Directors’ designated no discretionarytdbations in 2009, 2008 or 2007. During the yeamged December 31,
2009, 2008 and 2007, the number of Old Nationaleshallocated to the plan were 1.7 million, 1.8liotil and 1.9 million,
respectively. All shares owned through the planirreckided in the calculation of weighted-averagareh outstanding for
purposes of calculating diluted and basic earnpegsshare. Contribution expense under the plan®#asmillion in 2009,
$6.6 million in 2008 and $6.4 million in 2007.
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NOTE 13 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

The Company’s 2008 Incentive Compensation Planchivivas shareholder-approved, permits the grartiariesbased awards
to its employees. At December 31, 2009, 1.4 milBbares were available for issuance. The granfiagvards to key
employees is typically in the form of restrictedat or options to purchase common shares of sidak.Company believes that
such awards better align the interests of its eygae with those of its shareholders. Total compgansaost that has been
charged against income for these plans was $1I@mi#$2.0 million, and $1.6 million for 2009, 200&8nd 2007, respectively.
The total income tax benefit was $0.5 million, $thiflion, and $0.6 million, respectively.

Stock Options

Option awards are generally granted with an exengige equal to the market price of the Compsuegmmon stock at the de
of grant; these option awards have vesting peniadging from 3 to 5 years and have 10-year conteh¢erms.

The fair value of each option award is estimatedhendate of grant using the Black-Scholes optidcing model and the
assumptions noted in the table below. Expectedilités are based on historical volatilities oét@ompany’s common stock.
The Company uses historical data to estimate optkencise and post-vesting termination behavioe @pected term of
options granted represents the period of timedhtibns granted are expected to be outstandingsacalculated using the
simplified method allowed by SAB 110. The simplifimmethod is used in lieu of historical experieneeause Old National
does not have adequate historical experience wade@ reasonable basis upon which to estimatectaghéerm. The risk-free
interest rate for the expected term of the optiobaised on the U.S. Treasury yield curve in etiethte time of the grant.

The fair value of options granted was determinadguthe following weighted-average assumptionsfagant date.

2009 2008 2007
Wtd-average ris-free interest rat 2.1% 3.C% 4.%
Expected life of option (year: 6 6 6
Expected stock volatilit 28.8% 15.8% 15.(%
Expected dividend yiel 5.2% 5.2% 4.2%
A summary of the activity in the stock option pfan 2009 follows:
Weighted

Weighted Average Aggregate

Average Remaining Intrinsic

Exercise Contractual Value
(shares in thousand Shares Price Termin Years  (in thousands
Outstanding, January 592t § 20.5¢
Granted 177 13.31
Exercisec (11) 8.97
Forfeited (35 19.2(
Outstanding, December : 6,05¢ $ 20.3i 31  §$ 94.4
Options exercisable at end of yt 5632 § 20.7i 27 % 94.4
Information related to the stock option plan dureagh year follows:
(dollars in thousand: 2009 2008 2007
Intrinsic value of options exercis: $ 44 $ 271 $ 81
Cash received from option exercit 97 1,94( 13C
Tax benefit realized from option exercis — 45 —
Weighted average fair value of options grar 2.0z 1.1z 3.3¢

As of December 31, 2009, there was $0.4 milliototdl unrecognized compensation cost related teested stock options
granted under the Plan. The cost is expected tedognized over a weighted-average period of 1.year
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During 2009, the Company modified the term of 28ukand share options. As a result of the modificatthe Company
recognized additional compensation expense of §8&stand for the year ended December 31, 2009. Tveneno
modifications during 2008 and 2007.

Restricted Stoc

Restricted stock awards require certain servicedbas performance requirements and commonly hasengeperiods ranging
from 3 to 5 years. Compensation expense is recedrozer the vesting period of the award based effdtin value of the stock
at the date of issue adjusted for various perfooaaonditions.

A summary of changes in the Company’s nonvesterestiar the year follows:

Weighted Average

Number Grant-Date
(shares in thousand Outstanding Fair Value
Nonvested balance at January 1, 2 58z $ 18.1¢
Granted during the ye: 79 13.1¢
Vested during the yei (76) 18.717
Forfeited during the ye: (117) 21.3¢
Nonvested balance at December 31, 2 474 $ 16.4¢

As of December 31, 2009, there was $1.8 milliototdl unrecognized compensation cost related toested shares granted
under the Plan. The cost is expected to be recedrizer a weighted-average period of 1.02 years.tdtal fair value of the
shares vested during the years ended Decembef33, 2008 and 2007 was $1.4 million, $0.8 milliov 0.6 million.

During 2008, the Company modified the number ofebaperformance period and vesting schedule es$taicted stock award
issued to an employee. As a result of that modiioathe Company recognized additional compensaigense of $45
thousand for the year ended December 31, 2008ehere no restricted stock modifications during2200

Restricted Stock Uni

Restricted stock units require certain performaecgiirements and have vesting periods of 3 yeaspgénsation expense is
recognized over the vesting period of the awar@édam the fair value of the stock at the date afésadjusted for various
performance conditions.

A summary of changes in the Company’s nonvestetesHar the year follows:

Weighted Average

Number Grant-Date
(shares in thousand Outstanding Fair Value
Nonvested balance at January 1, 2 — $ —
Granted during the ye: 10€ 12.5¢
Nonvested balance at December 31, 2 10€ $ 12.5¢

As of December 31, 2009, there was $0.9 milliototdl unrecognized compensation cost related toested shares granted
under the Plan. The cost is expected to be recedruzer a weighted-average period of 2.00 yea National began granting
restricted stock units during 2009 and no shardsvkated as of December 31, 2009.

NOTE 14 — OUTSIDE DIRECTOR STOCK COMPENSATION PROGRAM

Old National maintains a director stock compensagitogram covering all outside directors. Compeosahares are earned
semi-annually. A maximum of 165,375 shares of comistock is available for issuance under this pnogras of
December 31, 2009, Old National had issued 46,88Ees under this program.
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NOTE 15 - SHAREHOLDERS' EQUITY
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Old National has a dividend reinvestment and smaichase plan under which common shares issuedgaither repurchas
shares or authorized and previously unissued shamesw plan became effective on August 17, 200 wtal authorized and
unissued common shares reserved for issuance afiidn. In 2009, 195 thousand shares were issaekded to these plans
with proceeds of approximately $2.0 million. Asécember 31, 2009, 3.3 million authorized and wddscommon shares
were reserved for issuance under the plan.

EMPLOYEE STOCK PURCHASE PLAN

Old National has an employee stock purchase plderumhich eligible employees can purchase commareshat a price not
less than 95% of the fair market value of the commsizares on the purchase date. The amount of corahawas purchased can
not exceed ten percent of the employee’s compeamsaithe maximum number of shares that may be paechander this plan
is 500,000 shares.

SHAREHOLDER RIGHTS PLAN

Old National has a Rights Agreement whereby on& iggdistributed for each outstanding share of Rédional’s common
stock. The rights become exercisable on the temyifallowing a public announcement that a persandejuired or intends to
acquire beneficial ownership of 20% or more of Qktional’s outstanding common stock. Upon exergisire rights, the
holder is entitled to buy 1/100 of a share of JuRieferred Stock at $60, subject to adjustmente¥ery right held. Upon the
occurrence of certain events, the rights may beewdd by Old National at a price of $0.01 per right

In the event an acquiring party becomes the baaebievner of 20% or more of Old National's outstargdshares, rights
holders (other than the acquiring person) may msehwo shares of Old National common stock foptiiee of one share at
the then market price. If Old National is acquiegttl is not the surviving corporation, or if Old Mafal survives a merger but
has all or part of its common stock exchanged, egtits holder will be entitled to acquire sharéshe acquiring company wi
a value of two times the then exercise price fahaéght held.

The Old National Rights Agreement is scheduledkfmire on March 1, 2010. As previously discloseaum current report on
Form 8-K filed with the SEC on February 2, 2010d Glational’s Board of Directors elected not to tak#ion to amend or
extend the term of the Rights Agreement.

PREFERRED STOCK

On December 12, 2008, Old National announced thetd entered into an agreement to sell Serieefeffed Stock having a
liquidation value of $100 million to the Treasurg@artment as part of the CPP for healthy finanngtitutions announced in
late October 2008. As part of the CPP, Old Nati@maéred into a Letter Agreement and Securitiesiaige Agreement with t
Treasury Department on December 12, 2008, pursaamich Old National sold (i) 100,000 shares ofl ®lational’s Series T
Preferred Stock and (ii) Warrants to purchase 1008 shares of Old National’'s common stocknahdaial per share
exercise price of $18.45. The net proceeds weoeatkd between the Series T Preferred Stock andaWarbased on relative
fair value. The Series T Preferred Stock would d@eted to liquidation value over the expecteddif¢he shares, with
accretion charged to retained earnings.

The Series T Preferred Stock qualified as Tierditahand the Treasury Department was entitledutowdative dividends at a
rate of 5% per year for the first five years, aftl fer year thereafter. The Series T Preferred Stadkpriority in the payment
of dividends over any cash dividends paid to comstonkholders. The adoption of ARRA permitted OlakiNnal to redeem
the Series T Preferred Stock without penalty artiauit the need to raise new capital, subject tortleasury’s consultation
with Old National’s regulatory agency. On March 2009, Old National accelerated the accretion ef#2.6 million discount
and repurchased all of the $100 million of Serid®r&ferred Stock from the Treasury Department.
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The Warrants had a 10-year term and were immegliatercisable upon issuance. The Warrants wergekased by Old
National on May 11, 2009, for $1.2 million. As audt of the Warrant repurchase, the Treasury Depart does not own ar
securities of Old National issued under the CPP.

COMMON STOCK

The December 31, 2009 balance includes approxign&fed5.7 million, net of issuance costs, from aljputifering of
20.7 million shares of common stock that occuregd in the third quarter of 2009.

NOTE 16 — FAIR VALUE

Effective January 1, 2008, the Company adopted FASB 820-10 (SFAS No. 157) and FASB ASC 825-10 (SHo. 159).
Both standards address aspects of the expanditigatfgm of fair value accounting.

FASB ASC 820-10 defines fair value as the exchaige that would be received for an asset or patdansfer a liability (exit
price) in the principal or most advantageous malfitkiethe asset or liability in an orderly transaatbetween market participal
on the measurement date. FASB ASC 8P(also establishes a fair value hierarchy whicjuires an entity to maximize the t
of observable inputs and minimize the use of unoadde inputs when measuring fair value. The stethdascribes three leve
of inputs that may be used to measure fair values:

. Level 1 — Quoted prices (unadjusted) for identassets or liabilities in active markets that éméity has the ability to
access as of the measurement ¢

. Level 2 — Significant other observable inputsestthan Level 1 prices such as quoted prices foilai assets or
liabilities; quoted prices in markets that are adtive; or other inputs that are observable ortmanorroborated by
observable market dat

. Level 3 — Significant unobservable inputs thdlieet a company’s own assumptions about the assangpthat market
participants would use in pricing an asset or ligbi

Old National used the following methods and siguaifit assumptions to estimate the fair value of égm of financial
instrument:

Investment securitiesThe fair values for investment securities areedatned by quoted market prices, if available (Leve
1). For securities where quoted prices are notablai fair values are calculated based on manketp of similar
securities (Level 2). For securities where quotéces or market prices of similar securities areawailable, fair values
are calculated using discounted cash flows or atieket indicators (Level 3). Discounted cash fl@ams calculated using
spread to swap and libor curves that are updatetttoporate loss severities, volatility, creditesgpd and optionality.
During times when trading is more liquid, brokeotgs are used (if available) to validate the modating agency and
industry research reports as well as defaults afiehgls on individual securities are reviewed entbrporated into the
calculations.

Residential loans held for sal@he fair value of loans held for sale is detemximsing quoted prices for a similar asset,
adjusted for specific attributes of that loan (LeXje

Derivative financial instrumentsThe fair values of derivative financial instrunteare based on derivative valuation
models using market data inputs as of the valuataia (Level 2).

Deposits The fair value of retail certificates of depdasiestimated by discounting future cash flows usatgs currently
offered for deposits with similar remaining matigst (Level 2).
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Assets and liabilities measured at fair value oacarrring basis, including financial assets anbiliiées for which the Company
has elected the fair value option, are summariztovia

Fair Value Measurements at December 31, 2009 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousands Value (Level 1) (Level 2) (Level 3)
Financial Assets
Investment securities availa-for-sale:
U.S. Treasun $ 1,00:% 1,00z $ — $ —
U.S. Governmel-sponsored entities and agenc 914,23 — 914,23 —
Mortgagebacked securitie— Agency 708,12¢ — 708,12¢ —
Mortgagebacked securitie— Non-agency 174,59 — 174,59 —
States and political subdivisio 534,59! — 534,59! —
Pooled trust preferred securiti 12,39¢ — — 12,39¢
Other securitie: 141,26( — 141,26( —
Residential loans held for s¢ 17,53( — 17,53( —
Derivative asset 29,92( — 29,92( —
Financial Liabilities
Derivative liabilities 29,47¢ — 29,47¢ —
Fair Value Measurements at December 31, 2008 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
Investment securities availa-for-sale:
U.S. Governmel-sponsored entities and agenc ~ $ 389,27¢ — $ 389,27 $ =
Mortgagebacked securitie— Agency 864,76 — 864,76 —
Mortgagebacked securitie— Non-agency 216,85¢ — 216,85¢ —
States and political subdivisio 482,20 — 482,20 —
Pooled trust preferred securiti 19,66 — — 19,66
Other securitie: 152,25¢ — 152,25¢ —
Residential loans held for se 17,15t — 17,15t —
Derivative asset 46,76¢ — 46,76¢ —
Financial Liabilities
Certain retail certificates of depo 49,30¢ — 49,30¢ —
Derivative liabilities 47,41« — 47,41« —
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The table below presents a reconciliation of adkeés measured at fair value on a recurring basig sgynificant unobservable
inputs (Level 3) for the twelve months ended Decendi, 2009:

Fair Value Measurement:
using Significant
Unobservable Inputs
(Level 3)

Pooled Trust Preferred
Securities Available-

(dollars in thousand: for-Sale

Beginning balance, January 1, 2( $ 19,667
Accretion/amortization of discount or premit (147
Payments receive (110)
Credit loss writ-downs (20,36¢)
Increase/decrease in fair value of secur 13,34¢

Ending balance, December 31, 2( $ 12,39¢

Included in the income statement is $141 thousarktérest expense from the amortization of dist®on securities. The
increase in fair value is reflected in the balasiteet as an increase in the fair value of investiseturities available-for sale,
an increase in accumulated other comprehensivenagcwhich is included in shareholdeesjuity, and a decrease in other as
related to the tax impact.

The table below presents a reconciliation of adkeés measured at fair value on a recurring basig sgynificant unobservable
inputs (Level 3) for the twelve months ended Decendi, 2008:

Fair Value Measurement:
using Significant
Unobservable Inputs
(Level 3)

Pooled Trust Preferred
Securities Available-

(dollars in thousands for-Sale

Beginning balance, January 1, 2( $ —
Accretion/amortization of discount or premit 3
Payments receive (29
Decrease in fair value of securiti (12,599
Transfers in and/or out of Level 32,28¢

Ending balance, December 31, 2( $ 19,661

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

Fair Value Measurements at December 31, 2009 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
Impaired loan: $ 21,94¢ — — $ 21,94¢

Impaired loans, which are measured for impairmsimgithe fair value of the collateral, had a ppatiamount of
$36.4 million, with a valuation allowance of $14xfillion at December 31, 2009. Old National recor§8db million of
provision expense associated with these loans0(8.20
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Fair Value Measurements at December 31, 2008 Using

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying ldentical Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Impaired loan: $ 24,82¢ — — $ 24,82¢

Impaired loans, which are measured for impairmaimgithe fair value of the collateral, had a pr@tiamount of
$38.4 million, with a valuation allowance of $13dfllion at December 31, 2008. Old National recor§d0.2 million of
provision expense associated with these loans08.20

Financial instruments recorded using FASB ASC 8280

Under FASB ASC 825-10, the Company may elect tontamost financial instruments and certain othemi at fair value on
an instrument-by instrument basis with changesiinvalue reported in net income. After the inigaoption, the election is
made at the acquisition of an eligible financiaetsfinancial liability or firm commitment or wherrtain specified
reconsideration events occur. The fair value edaathay not be revoked once an election is made.

Additionally, the transaction provisions of FASB 8825-10 permit a one-time election for existingifons at the adoption
date with a cumulative-effect adjustment includetéginning retained earnings and future changésrimalue reported in net
income. The Company did not elect the fair valuoopfor any existing position at January 1, 2008.

The Company did elect the fair value option profipely for the following items:
» Residential mortgage loans held for <
e  Certain retail certificates of depo

For items for which the fair value option has bebstted, interest income is recorded in the codatdd statements of income
based on the contractual amount of interest inceaneed on financial assets (except any that ar@mpaccrual status). Includ
in the income statement are $108 thousand and tB@85and of interest income for residential loagisl for sale for the three
and twelve months ended December 31, 2009, respictincluded in the income statement are $854had and $427
thousand of interest income for residential loagisl fior sale for the three and twelve months eridecember 31, 2008,
respectively. Interest expense is recorded basékeocontractual amount of interest expense induifae income statement
includes $0 and $73 thousand of interest expensthddahree and twelve months ended December 3B, 28spectively, for
certain retail certificates of deposit. The incostetement includes $430 thousand and $1.4 millfanterest expense for the
three and twelve months ended December 31, 2088ectvely, for certain retail certificates of dsjto

Residential mortgage loans held for sale

Old National has elected the fair value optionrfewly originated conforming fixed-rate and adjusgatate first mortgage loa
held for sale. These loans are intended for saleaa® hedged with derivative instruments. Nondegé loans are 90 days or
more past due, nor are any on nonaccrual statdsN&ional has elected the fair value option tdgaie accounting
mismatches in cases where hedge accounting is earapl to achieve operational simplification. Thie ¥alue option was not
elected for loans held for investment. This elatti@s effective for applicable loans originatecsidanuary 1, 2008.

Certain retail certificates of deposit

Old National has elected the fair value optiondertain retail certificates of deposit; specifigalpools of retail certificates of
deposit that have been matched with derivativeunsénts. Old National has elected the fair valugoopo mitigate accountin
mismatches in cases where hedge accounting is earapd to achieve operational simplification. Tdlisction was adopted
prospectively for certain retail certificates ofpasit originated since January 1, 2008. At Decertie2009, there were no
retail certificates of deposit accounted for untther fair value option.
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As of December 31, 2009, the difference betweeratiigegate fair value and the aggregate remainingipal balance for
loans for which the fair value option has beentel@evas as follows. Accrued interest at periodisndcluded in the fair value
of the instruments.

Aggregate Contractual
(dollars in thousands Fair Value Difference Principal
Residential loans held for s¢ $ 17,53( $ 284 $ 17,24¢

The following table presents the amount of gaird lasses from fair value changes included in inctefere income taxes for
financial assets and liabilities carried at failueafor the twelve months ended December 31, 2009:

Changes in Fair Value for the Twelve Months ended 8cember 31, 2009, for ltems
Measured at Fair Value Pursuant to Election of therair Value Option

Total Changes
in Fair Values

Other Included in
Gains and Interest Interest Current Period
(dollars in thousands (Losses) Income (Expense) Earnings
Residential loans held for sz $ (295) % — 3 — 3 (295)

As of December 31, 2008, the difference betweeratfigegate fair value and the aggregate remainingipal balance for
loans and certificates of deposit for which the f@lue option has been elected was as followsruettinterest at period end is
included in the fair value of the instruments.

Aggregate Contractual
(dollars in thousand: Fair Value Difference Principal
Residential loans held for sz $ 17,15¢ $ 57¢ $ 16,57¢
Certain retail certificates of depo 49,30¢ 837 48,47:

The following table presents the amount of gaird lasses from fair value changes included in inctefere income taxes for
financial assets and liabilities carried at faitueafor the twelve months ended December 31, 2008:

Changes in Fair Value for the Twelve Months ended &cember 31, 2008, for ltems
Measured at Fair Value Pursuant to Election of therair Value Option

Total Changes
in Fair Values

Other Included in
Gains and Interest Interest Current Period
(dollars in thousands (Losses) Income (Expense) Earnings
Residential loans held for sz $ 58C % — 3 @ 3 57¢
Certain retail certificates of depo (299 — (53¢ (837)
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The carrying amounts and estimated fair valuegafitial instruments, not previously presentedetember 31, 2009 and

2008, respectively, are as follows:

Carrying Fair
(dollars in thousands Value Value
2009
Financial Assets
Cash, due from banks, federal funds sold and mora¥ket investment $ 497,27¢ $ 497,27t
Investment securities heto-maturity 396,00¢ 399,95¢
Federal Home Loan Bank sto 36,09( 36,09(
Finance leases held for si 55,26( 55,44¢
Loans, net (including impaired loar 3,765,93! 3,975,54!
Accrued interest receivab 49,34( 49,34(
Financial Liabilities
Deposits $ 5,903,48 $ 5,950,70!
Shor-term borrowings 331,14 331,15¢
Other borrowing: 699,05¢ 724,36
Accrued interest payab 12,77¢ 12,77¢
Standby letters of crec 57¢ 57¢
Off-Balance Sheet Financial Instrument
Commitments to extend cret $ — $ 1,64:
2008
Financial Assets
Cash, due from banks,federal funds sold and moreaikehinvestment $ 193,01 $ 193,01
Investment securities heto-maturity 99,66 100,83:
Federal Home Loan Bank sto 41,09( 41,09(
Loans, net (including impaired loar 4,693,27. 4,997,86!
Accrued interest receivab 49,03( 49,03(
Financial Liabilities
Deposits $ 5,372,97 $ 5,425,13.
Shor-term borrowings 649,62: 649,61(
Other borrowing 834,86 850,56
Accrued interest payab 14,95« 14,95¢
Standby letters of crec 494 494
Off-Balance Sheet Financial Instrument:
Commitments to extend cret $ — $ 1,614

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

Cash, due from banks, federal funds sold, resefleagents, money market investments and accruaegshié-or these

instruments, the carrying amounts approximateviaine.

Investment securitiesFair values for investment securities held+taturity are based on quoted market prices, iflavhs.
For securities where quoted prices are not avai|dhir values are estimated based on market poicgisnilar securities.

Federal Home Loan Bank StocKhe carrying value of Federal Home Loan Banklsegagproximates fair value based on

the redemption provisions of the Federal Home LBank.
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Finance leases held for sal€he fair value of leases held for sale is estadatsing discounted future cash flows.

Loans: The fair value of loans is estimated by discaumpfuture cash flows using current rates at whiafilar loans
would be made to borrowers with similar creditmg and for the same remaining maturities.

Deposits The fair value of noninterest-bearing demand d#p@nd savings, NOW and money market depositeis
amount payable as of the reporting date. The firesof fixed-maturity certificates of deposit ®ieated using rates
currently offered for deposits with similar remaigimaturities.

Shortterm borrowings Federal funds purchased and other short-ternotimgs generally have an original term to
maturity of 30 days or less and, therefore, thairying amount is a reasonable estimate of fawe/al'he fair value of
securities sold under agreements to repurchasgimsaged by discounting future cash flows usingenirinterest rates.

Other borrowings The fair value of medium-term notes, subordinatedt and senior bank notes is determined using
market quotes. The fair value of FHLB advancesiginined using quoted prices for new FHLB advamdg#s similar
risk characteristics. The fair value of other dshitetermined using comparable security markeeprar dealer quotes.

Standby letters of creditFair values for standby letters of credit aredlolasn fees currently charged to enter into similar
agreements. The fair value for standby lettergedit was recorded in “Accrued expenses and otabilities” on the
consolidated balance sheet in accordance with FAS8 460-10 (FIN 45).

Off-balance sheet financial instrumentsair values for off-balance sheet credit-reldirdncial instruments are based on
fees currently charged to enter into similar agreets. For further information regarding the notieraounts of these
financial instruments, see Notes 18 and 19.

NOTE 17 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate nisknagement, Old National uses derivative instrusmémcluding interest rate
swaps, caps and floors. The notional amount oftldesivative instruments was $297.5 million and.$58illion at

December 31, 2009 and December 31, 2008, resplyctivee December 31, 2009 balances consist of $1@flion notional
amount of receive-fixed interest rate swaps oragexf its FHLB advances and $100.0 million noticaxaount of receivdixed
interest rate swaps on certain commercial loanss@thedges were entered into to manage both intatesisk and asset
sensitivity on the balance sheet. These derivatisiuments are recognized on the balance shéetiafair value. The
December 31, 2008 balances include $55.1 millicional amount of receive-fixed interest rate swapgertain of its retall
and brokered certificates of deposit.

In addition, commitments to fund certain mortgaggnis (interest rate lock commitments) and forwammitments for the
future delivery of mortgage loans to third partydstors are considered derivatives. At Decembe2@Q09, the notional amount
of the interest rate lock commitments and forwarthmitments were $20.0 million and $36.1 milliorspectively. At
December 31, 2008, the notional amount of the ésterate lock commitments and forward commitmergsev$20.6 million

and $37.0 million, respectively. It is the Companptactice to enter into forward commitments fa titure delivery of
residential mortgage loans to third party investenen interest rate lock commitments are enterexdimorder to economically
hedge the effect of changes in interest ratestieguftom its commitment to fund the loans. All detive instruments are
recognized on the balance sheet at their fair value

Old National also enters into derivative instrunsefior the benefit of its customers. The notionabants of these customer
derivative instruments and the offsetting countaypderivative instruments were $479.8 million &#79.8 million,
respectively, at December 31, 2009. At DecembegB@8, the notional amounts of the customer devigahstruments and the
offsetting counterparty derivative instruments wg4&4.0 million and $484.0 million, respectivehheke derivative contracts
do not qualify for hedge accounting. These instnimiénclude interest rate swaps, caps, foreignaxgh forward contracts a
commodity swaps and option€ommonly, Old National will economically hedge sigant exposures related to these
derivative contracts entered into for the bendfitustomers by entering into offsetting contracidwapproved, reputable,
independent counterparties with substantially matcterms.
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Credit risk arises from the possible inability oluoiterparties to meet the terms of their contrd@td.National’s exposure is
limited to the replacement value of the contraatker than the notional, principal or contract antsuThere are provisions in
our agreements with the counterparties that allmvwcértain unsecured credit exposure up to an ddgheeshold. Exposures in

excess of the agreed thresholds are collateralineatidition, the Company minimizes credit riskatingh credit approvals,

limits, and monitoring procedures.

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

Asset Derivatives

December 31, 200!

December 31, 200:

Balance Balance
Sheet Fair Sheet Fair
(dollars in thousands Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other asset  § 1,78¢ Other asset  § 1
Total derivatives designated as hedging instrument $ 1,78¢ $ 1
Derivatives not designated as hedging instrumen
Interest rate contrac Other asset $ 27,74¢ Other asset  $ 45,73
Commodity contract Other asset — Other asset 13C
Foreign exchange contrac Other asset 12 Other asset 441
Mortgage contract Other asset 37C Other asset 45¢
Total derivatives not designated as hedgin
instruments $ 28,13 $  46,76]
Total derivatives $ 29,92 $  46,76¢
Liability Derivatives
December 31, 200! December 31, 200:
Balance Balance
Sheet Fair Sheet Fair
(dollars in thousands Location Value Location Value
Derivatives designated as hedging instrumen
Interest rate contrac Other liabilities  $ 1,18¢  Other liabilities $ —
Mortgage contract Other liabilities — Other liabilities —
Total derivatives designated as hedging instruments $ 1,18¢ $ —
Derivatives not designated as hedging instrumen
Interest rate contrac Other liabilities $  28,27¢  Other liabilitie: $  46,33¢
Commodity contract Other liabilities — Other liabilities 13C
Foreign exchange contrac Other liabilities 12 Other liabilities 441
Mortgage contract Other liabilities — Other liabilities 50&
Total derivatives not designated as hedgin
instruments $ 28,29 $ 47,41
Total derivatives $  29,47¢ $ 47,41
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The effect of derivative instruments on the Cortkadkd Statement of Income for the twelve monthgedrmdkecember 31, 2009
and 2008 are as follows:

Year ended Year ended
(dollars in thousands December 31, 20C December 31, 20C
Location of Gain or (Loss Amount of Gain or (Loss)
Recognized in Income on Recognized in Income on
Derivatives in Fair Value Hedging Relationships Derivative Derivative
Interest rate contracts ( Interest income / (expens $ 1,99t $ 47z
Interest rate contracts ( Other income / (expens 99¢ 16C
Total $ 299 $ 632
Location of Gain or (Loss, Amount of Gain or (Loss)
Recognized in Income or Recognized in Income or
Derivatives in Cash Flow Hedging Relationship Derivative Derivative
Interest rate contracts ( Interest income / (expens $ 1,25¢ $ —
Total $ 1,25¢ $ —
Location of Gain or (Loss, Amount of Gain or (Loss)
Recognized in Income or Recognized in Income or
Derivatives Not Designated as Hedging Instrument Derivative Derivative
Interest rate contracts ( Interest income / (expens $ (428 $ 54¢
Interest rate contracts ( Other income / (expens (280 (1,305
Mortgage contract Mortgage banking revent 41€ (63)
Total $ (292) $ (819

(1) Amounts represent the net interest payments agisitathe contractual agreemer
(2) Amounts represent ineffectiveness on derivativesigihated as fair value hedg

(3) Includes both the valuation differences bemvthe customer and offsetting counterparty swapsgedl as the change in the
value of the derivative instruments entered intoffset the change in fair value of certain reteittificates of deposit
which the company elected to record at fair va

See Note 16 to the consolidated financial statesn
NOTE 18 — COMMITMENTS AND CONTINGENCIES
LITIGATION

In the normal course of business, Old Nationaligmdubsidiaries have been named, from time to,taselefendants in various
legal actions. Certain of the actual or threatdegdl actions include claims for substantial congagory and/or punitive
damages or claims for indeterminate amounts of dasia

Old National contests liability and/or the amouhtlamages as appropriate in each pending mattgiew of the inherent
difficulty of predicting the outcome of such masggparticularly in cases where claimants seek anliat or indeterminate
damages or where investigations and proceedings #ine early stages, Old National cannot predith wertainty the loss or
range of loss, if any, related to such matters, boif'such matters will be resolved, when they witimately be resolved, or
what the eventual settlement, or other reliefnif,anight be. Subject to the foregoing, Old Natidmglieves, based on current
knowledge and after consultation with counsel, thatoutcome of such pending matters will not heveaterial adverse effect
on the consolidated financial condition of Old Natl, although the outcome of such matters coulsh&ierial to Old
Nationa’'s operating results and cash flows for a partictuéure period, depending on, among other thitigs Jevel of Old
Nationa’s revenues or income for such period.

In November 2002, several beneficiaries of certaists filed a complaint against Old National arid National Trust
Company in the United States District Court for Yiestern District of Kentucky relating to the adisiration of the trusts in
1997. The complaint, as amended, alleged that @tibNal (through a predecessor), as trustee, miggeghtermination of a
lease between the trusts and a tenant mining commpée complaint seeks, among other relief, undigecdamages, (costs and
expenses, including attorneys’ fees, and such oétief as the court might find just and properr) Rarch 25, 2009, the Court
granted summary judgment to Old National concludhag the plaintiffs do not have standing to sué Btional in this matte
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The plaintiffs subsequently filed a motion to alberamend the judgment with the Court. The Pldmtifiotion to alter or amend
the judgment was granted by the Court on July 2092reversing the Court’'s March 25, 2009 Ordetoagtanding. The

July 29, 2009 Order permitted Old National to fileew motion for summary judgment with respectsués that had not been
resolved by the Court. On December 10, 2009, thet@panted Old National partial summary judgment also granted a
motion by Plaintiffs to amend their complaint. TBeurt's December 10, 2009 Order permits Old Nalitméile a new motion
for summary judgment on the amended complaint.Nitional filed its motion for summary judgment amudary 22, 2010.
The briefing schedule on the motion is now compéate it is now ripe for the judge to rule. Old Natal continues to believe
that it has meritorious defenses to each of thienslén the lawsuit and intends to continue to vagmly defend the lawsuit.
There can be no assurance, however, that Old Natwill be successful, and an adverse resoluticth@lawsuit could have a
material adverse effect on its consolidated finalngbsition and results of operations in the penoahich the lawsuit is
resolved. Old National is not presently able tsogebly estimate potential losses, if any, rel&etie lawsuit and has not
recorded a liability in its accompanying ConsolethBalance Sheets.

LEASES

Old National rents certain premises and equipmedéuoperating leases, which expire at varioussddany of these leases
require the payment of property taxes, insuraneenprms, maintenance and other costs. In some castals are subject to
increase in relation to a cost-of-living index.

In December 2006, Old National entered into a Easeback agreement with an unrelated third partit§ three main
buildings in downtown Evansville, Indiana. Old Natal sold assets with a carrying value of $69.%ionij received
approximately $79.0 million in cash and incurred4$fillion of selling costs. The $8.7 million defed gain will be amortized
over the term of the lease. The agreement requerdpayments of approximately $6.6 million perryeger the next 20 years.

During 2007, seventy-three financial centers weltd s a series of sale leaseback transactions tmeelated party. Old
National received cash proceeds of $176.3 milliet,of selling costs. The properties sold had eytay value of $65.3 millior
resulting in a gain of $111.1 million. In 2007, $4nillion of this gain was recognized, the remairioles been deferred and is
being amortized over the term of the leases. Tasele have terms of ten to twenty-four years, and\National has the right, at
its option, to extend the term of the leases far fdditional successive terms of five years eapbn specified terms and
conditions. Under the lease agreements, Old Ndtismmbligated to pay base rents for the propeitiean aggregate annual
amount of $14.1 million per year.

In addition, Old National sold an office buildingclted in Evansville, Indiana to an unrelated pargy separate transaction
during 2007. This transaction resulted in cash@eds of $3.4 million, net of selling costs. Thepandy had a carrying value of
$3.7 million, resulting in a loss of $0.3 millio®Id National agreed to lease back the buildingafterm of five years. Under tl
lease agreement, Old National is obligated to pbgse rent of $0.4 million per year.

During 2008, Old National sold eight financial aenstin a series of sale leaseback transactionsredated parties. Old Natior
received cash proceeds of $15.9 million, net dirggtosts. The properties sold had a carryingeau$12.0 million. The

$3.9 million deferred gain will be amortized ovhetterm of the leases. The leases have termgediito twenty years. Under
the lease agreements, Old National is obligatgzhjoa base rent of $1.5 million per year.

During 2009, Old National sold five financial cerstén sale leaseback transactions to unrelatetepafld National received
cash proceeds of $10.6 million, net of selling so$he properties sold had a carrying value of $8lRon. The $1.4 million
deferred gain will be amortized over the term & lsases. The leases have terms of fifteen andywears. Under the lease
agreements, Old National is obligated to pay a baseof $1.0 million per year.

In March 2009, Old National acquired the Indian@itdoranch banking network of Citizens Financiab@p. The network
included 65 leased locations. Old National closetherged 11 of these locations into existing braonchtions during 2009.
The leases have term of less than one year tog@rs yUnder the remaining lease agreements, Oldréis obligated to pay a
base rent of approximately $2.5 million per year.
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Total rental expense was $29.7 million in 2009,.%2fillion in 2008 and $14.5 million in 2007. Thallbwing is a summary of
future minimum lease commitments as of DecembeRGQ8:

(dollars in thousand:

2010 $ 33,83:
2011 32,54¢
2012 31,27¢
2013 29,47¢
2014 27,69¢
Thereaftel 307,09°

Total $ 461,92:

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationaliskirag affiliates have entered into various agreesémextend credit,
including loan commitments of $1.038 billion andraiby letters of credit of $103.2 million at DeceanB1, 2009. At
December 31, 2009, approximately $992 million & kban commitments had fixed rates and $46 miltiad floating rates,
with the fixed interest rates ranging from 0% t&d 8t December 31, 2008, loan commitments were2BlLtillion and standk
letters of credit were $108.4 million. These conmants are not reflected in the consolidated firelrstatements. At
December 31, 2009 and 2008, the balance of thevafioe for credit losses on unfunded loan commiteests $5.5 million
and $3.5 million, respectively.

At December 31, 2009 and 2008, Old National haditextensions of $25.9 million and $29.0 milligaspectively with
various unaffiliated banks related to letter ofditeommitments issued on behalf of Old Nationalients. At December 31,
2009 and 2008, the unsecured portion was $3.1amidnd $4.0 million respectively.

NOTE 19 — FINANCIAL GUARANTEES

Old National holds instruments, in the normal ceurgbusiness with clients, that are considereahiomnl guarantees in
accordance with FASB ASC 460-10 (FIN 45yarantor’'s Accounting and Disclosure RequiremdotsGuarantees, Including
Indirect Guarantees of Indebtedness of Otl), which requires the Company to record the insanis at fair value. Standby
letters of credit guarantees are issued in cormeatith agreements made by clients to countergar@tandby letters of credit
are contingent upon failure of the client to pemfdhe terms of the underlying contract. Credit @skociated with standby
letters of credit is essentially the same as thsb@ated with extending loans to clients and Igesat to normal credit policies.
The term of these standby letters of credit isdg|ty one year or less. At December 31, 2009, titeonal amount of standby
letters of credit was $103.2 million, which repnesethe maximum amount of future funding requiretaeand the carrying
value was $0.6 million. At December 31, 2008, tbéanal amount of standby letters of credit was&42Gnillion, which
represents the maximum amount of future fundingiremnents, and the carrying value was $0.5 million.

During the second quarter of 2007, Old Nationakeed into a risk participation in an interest rmut@p. The interest rate swap
has a notional amount of $9.2 million at Decemter2?09.

NOTE 20 — REGULATORY RESTRICTIONS

RESTRICTIONS ON CASH AND DUE FROM BANKS

Old National’s affiliate bank is required to maimaeserve balances on hand and with the Fedess#rRe Bank which are
interest bearing and unavailable for investmenppses. The reserve balances at December 31 wesg iflBon in 2009 and

$47.5 million in 2008. In addition, Old Nationalch&9.8 million in cash and due from banks which Wwelsl as collateral for
collateralized swap positions as of December 3092hd 2008.
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RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an &fiéi bank can declare in any year without obtaipimgr regulatory approval.
Prior regulatory approval is required if dividertdsbe declared in any year would exceed net easrofithe current year plus
retained net profits for the preceding two yeansDAcember 31, 2006, Old National Bank had receregdlatory approval to
declare a dividend up to $76 million in the firstagter of 2007. Old National used the cash obtafred the dividend to fund
its purchase of St. Joseph Capital Corporatiomduthie first quarter of 2007 and during the firsader of 2009 received
permission to pay a $40 million dividend to repwash the $100 million of non-voting preferred shdres the U.S. Treasury.
As a result of these special dividends, Old Nati@#nk requires approval of regulatory authority lee payment of dividends
to Old National. Such approval was obtained forgagment of dividends during 2009 and currently.

RESTRICTIONS ON THE PAYMENT OF DIVIDENDS

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of diviides subject to legal
and regulatory restrictions. Any payment of dividsin the future will depend, in large part, on ®lational’s earnings, capital
requirements, financial condition and other factarssidered relevant by Old National’s Board ofdotors. Additionally, the
payment of dividends to the preferred shareholole2909 had priority over the payment of cash divids to the common
stockholders. On March 31, 2009, Old National repased all of the $100 million of Series T Prefér&ock from the
Treasury Department.

CAPITAL ADEQUACY

Old National and Old National Bank are subjectaoiaus regulatory capital requirements administénethe federal banking
agencies. Failure to meet minimum capital requir@siean elicit certain mandatory actions by reguathat, if undertaken,
could have a direct material effect on Old Natismfihancial statements. Under capital adequacyajiries and the regulatory
framework for prompt corrective action, Old Natibaad Old National Bank must meet specific cagitatelines that involve
guantitative measures of assets, liabilities amthteoff-balance sheet items as calculated under regulatmgunting practice
The capital amounts and classifications are albgestito qualitative judgments by the regulatorsugltomponents, risk
weightings and other factors. Prompt correctivéoagbrovisions are not applicable to bank holdinghpanies. Quantitative
measures established by regulation to ensure tapigguacy require Old National and Old NationahlB& maintain minimur
amounts and ratios as set forth in the followirgda

At December 31, 2009, Old National and Old Natidsahk exceeded the regulatory minimums and OlddWatiBank met the
regulatory definition of well-capitalized based the most recent regulatory notification. To be gatezed as well-capitalized,
Old National Bank must maintain minimum total risksed, Tier 1 risked-based and Tier 1 leverages.daiihere are no
conditions or events since that notification thain@gement believes have changed the instituti@iégory.

99




Table of Contents

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 thousands Amount Ratio Amount Ratio Amount Ratio
2009
Total capital to ris-weighted asse

Old National Bancor $832,09¢ 16.0%  $413,84¢ 80% $ N/A N/A%

Old National Bank 619,86 12.21 406,22- 8.0C 507,78 10.0¢
Tier 1 capital to risk-weighted

asset:

Old National Bancor 737,22¢ 14.2¢ 206,92: 4.0C N/A N/A

Old National Bank 526,16¢ 10.3¢ 203,11 4.0C 304,66¢ 6.0C
Tier 1 capital to average ass

Old National Bancor 737,22¢ 9.51 310,21( 4.0C N/A N/A

Old National Bank 526,16¢ 6.97 226,52: 3.0C 377,53t 5.0C
2008
Total capital to ris-weighted asse

Old National Bancor $ 836,75¢ 15.0%  $444,411 80% $ N/A N/A%

Old National Bank 732,31¢ 13.41 436,73. 8.0C 545,91! 10.0¢
Tier 1 capital to risk-weighted

asset:

Old National Bancor 707,30: 12.7: 222,200 4.0C N/A N/A

Old National Bank 604,05: 11.0¢ 218,36t 4.0C 327,54¢ 6.0C
Tier 1 capital to average ass

Old National Bancor 707,30: 9.5(C 297,85¢ 4.0C N/A N/A

Old National Bank 604,05 8.21 220,69t 3.0C 367,83( 5.0C
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NOTE 21 — PARENT COMPANY FINANCIAL STATEMENTS
The following are the condensed parent company faméincial statements of Old National Bancorp:

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

December 31,

(dollars in thousands 2009 2008
Assets
Deposits in affiliate ban $ 22,11 $ 22,807
Investment securitie— available for sali 44t 29¢€
Investment in affiliates
Banking subsidiarie 661,27: 684,59°
Non-banks 47,76 60,78:
Advances to affiliate 196,02¢ 50,03¢
Other asset 95,45 89,07(
Total asset $ 1,023,07 $ 907,59.
Liabilities and Shareholders Equity
Other liabilities $ 21,97( $ 19,49¢
Other borrowings 157,27: 157,22¢
Shareholder equity 843,82¢ 730,86!
Total liabilities and sharehold¢ equity $ 1,023,07 $ 907,59.

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

Years Ended December 31

(dollars in thousand: 2009 2008 2007
Income
Dividends from affiliates $ 94,95¢ $ 92,70( $ 153,00(
Net securities gain 66€ — —
Other income 647 2,49: 2,68t
Other income from affiliate 86¢ 92 29,79¢
Total income 97,14( 95,28¢ 185,48:
Expense
Interest on borrowing 11,61¢ 15,33: 18,02¢
Other expense 10,22: 7,79¢ 37,60¢
Total expens 21,84( 23,12¢ 55,63
Income before income taxes and equity in undisteih@arnings of
affiliates 75,30( 72,15¢ 129,84¢
Income tax benef (8,069 (9,35%) (10,48¢)
Income before equity in undistributed earningsfbfiates 83,36: 81,51« 140,33«
Dividends receivable from affiliates in excess afréngs (69,626) (19,036) (65,449
Net Income $ 13,73: $ 62,47¢ $ 74,89(
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31

(dollars in thousands 2009 2008 2007
Cash Flows From Operating Activities
Net income $ 13,73% $  62,47¢ $ 74,89
Adjustments to reconcile net income to cash praViole operating
activities:
Depreciatior 67 10¢€ 11z
Net premium (discount) on investment securi 434 — —
Net securities (gains) loss (663) — —
Stock option expens 392 407 29¢
Restricted stock expense (bene 91¢ 1,59 1,29:
Net losses on sales and w-downs of premises and equipm — — 311
(Increase) decrease in other as (6,302 (6,479 (9,296
(Decrease) increase in other liabilit 2,45( (504) 15,74(
Dividends received from affiliates in excess ofréags 69,62¢ 19,03¢ 65,444
Total adjustment 66,92: 14,16 73,90z
Net cash flows provided by operating activit 80,65¢ 76,64 148,79.
Cash Flows From Investing Activities
Cash and cash equivalents of subsidiaries acquisdt — — 46¢
Purchases and adjustments to purchase prices siflgaries — — (78,109
Purchases of investment securities avai-for-sale (191,999 (29€) —
Proceeds from sales of investment securities @le-for-sale 192,22: — —
Net payments from (advances to) affilia (145,989 (50,039 —
Proceeds from sales of premises and equip — — 4
Purchases of premises and equipn — (82 (259
Net cash flows provided by (used in) investing\atiés (145,76 (50,417 (77,889

Cash Flows From Financing Activities

Payments for maturities on other borrowii — (100,000 (20,000
Cash dividends paid on common stt (30,380) (60,80:) (57,787
Cash dividends paid on preferred st (1,519 — —
Common stock repurchas (359 (457) (4,109
Proceeds from issuance of TARP preferred stocknaarcants — 99,88t —
Repurchase of TARP preferred stock and wart (101,200 — —
Common stock reissued under stock option, restristeck and stock
purchase plan 97 1,94( 231
Common stock issue 197,75¢ — —
Net cash flows provided by (used in) financing\étigs 64,40¢ (59,437 (71,657
Net increase (decrease) in cash and cash equis (69€) (33,209 (750
Cash and cash equivalents at beginning of p¢ 22,80% 56,01¢ 56,76¢
Cash and cash equivalents at end of peric $ 2211 $ 22,80 $  56,01¢

NOTE 22 — SEGMENT INFORMATION

Old National operates in two operating segmentsirnanity banking and treasury. The community banlsegment serves
customers in both urban and rural markets providimgde range of financial services including comerad, real estate and
consumer loans; lease financing; checking, savingeg, deposits and other depository accounts; nestagement services; and
debit cards and other electronically accessed hgrdervices and Internet banking. Treasury maniagestments, wholesale
funding, interest rate risk, liquidity and leverdge Old National. Additionally, treasury providether miscellaneous capital
markets products for its corporate banking clieBiher is comprised of the parent company and aésaraller business units
including insurance, wealth management and broleedaincludes unallocated corporate overhead atmsegment revenue
and expense eliminations.
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In order to measure performance for each segméditNational allocates capital and corporate ovedhteeeach segment.
Capital and corporate overhead are allocated th segment using various methodologies, which apgstito periodic chang
by management. Intersegment sales and transfermaisggnificant. Old National uses a funds trangfécing (“FTP”) system
to eliminate the effect of interest rate risk froet interest income in the community banking segraad from companies
included in the “other” column. The FTP systemsedito credit or charge each segment for the ftirelsegments create or
use. The net FTP credit or charge is reflecteeggmsent net interest income.

The financial information for each operating seghigmeported on the basis used internally by Gédidhal's management to
evaluate performance and is not necessarily corbfgavéth similar information for any other finantiastitution.

Summarized financial information concerning segménshown in the following table for the years ethdecember 31.

SEGMENT INFORMATION

Community

(dollars in thousands Banking Treasury Other Total
2009

Net interest incom $ 287,40« $ (47490 $ (8,51 $ 231,39¢
Provision for loan losse 63,28¢ 12¢€ (130) 63,28(
Noninterest incom 94,13: 5,422 63,90¢ 163,46(
Noninterest expens 270,24¢ 7,87¢ 60,82¢ 338,95¢
Income (loss) before income tax 48,00: (50,077) (5,309 (7,377
Total asset 4,487,00 3,401,95! 116,37( 8,005,33!
2008

Net interest incom $ 259,00¢ $ (1333) $ (2,347 $ 243,32
Provision for loan losse 51,02/ 44C — 51,46¢
Noninterest incom 83,18: 14,91¢ 68,87( 166,96¢
Noninterest expens 226,27. 3,49¢ 67,45¢ 297,22¢
Income (loss) before income tax 64,89« (2,357) (93¢) 61,601
Total asset 4,959,73 2,802,88! 111,26! 7,873,891
2007

Net interest incom $ 234,63 $ (12,78 % (2,662 $ 219,19:
Provision for loan losse 3,492 62€ — 4,11¢
Noninterest incom 80,32¢ 5,81¢ 68,99: 155,13t
Noninterest expens 207,00¢ 4,51¢ 66,47 277,99¢
Income (loss) before income tax 104,46° (12,119 (147 92,21:
Total asset 4,968,66! 2,756,89! 120,56: 7,846,121
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NOTE 23 — INTERIM FINANCIAL DATA (UNAUDITED)
The following table details the quarterly result®perations for the years ended December 31, 2662008.
INTERIM FINANCIAL DATA

(unaudited, dollar Quarters Ended 200¢ Quarters Ended 200€
and shares in thousani Decembe  Septembe June March Decembe Septembe June March
except per share dai 31 30 30 31 31 30 30 31
Interest incom $ 80,09C $ 8342: $89,18. $87,98: $ 9534« $ 9567¢ $97,36t $104,13:
Interest expens 25,06% 27,01: 28,41F 28,78t 32,74¢ 36,08: 36,02! 44,34«

Net interest incom 55,02: 56,41 60,767 59,19¢ 62,59¢ 59,59¢ 61,34+ 59,79(
Provision for loan losse 21,82 12,19: 11,96¢  17,30( 17,017 6,84z 5,70C 21,90¢
Noninterest incom 36,61¢ 39,00¢  45,60¢ 42,23t 37,58t 38,99f 43,51 46,87¢
Noninterest expens 90,77¢ 83,96¢ 86,75. 77,46« 78,99¢ 72,461 74,83¢ 70,93¢

Income (loss) before

income taxe: (20,959 (743) 7,654 6,66¢ 4,167 19,28¢ 24,32 13,82¢

Income tax expense

(benefit) (11,637 (4,760) (1,980 (2,736 (2,48)) 2,271 4,84¢ (5,51%)
Net income (loss (9,320 4,017 9,63¢ 9,40¢ 6,64¢ 17,01 19,47 19,34(

Preferred stock

dividends and

discount accretio — — — (3,897 (29¢) — — —
Net income

(loss) attributable to

common stockholde $ (9,320 $ 4,017 $ 9,63 $551: $ 6,35( $ 17,01f $19,47% $ 19,34(

Net income (loss) pe

share .

Basic $ (011) $ 0.0¢6 $ 0.1t $ 0.0¢ $ 01C $ 0.2¢ $ 03C $ 0.2¢€

Diluted (0.13) 0.0¢€ 0.1fF 0.0¢ 0.1C 0.2€ 0.3C 0.2¢
Average share

Basic 86,70 66,63¢ 65,95( 65,79 65,73( 65,64¢ 65,64( 65,62

Diluted 86,70 66,70¢ 65,99¢ 65,88: 65,92: 65,79( 65,81: 65,75«

The higher provision for loan losses in 2009 israriily attributable to the increase in net charffe-®uring the fourth quarter
of 2009 we recorded a charge-off of $12.0 milliefated to a single commercial loan.

Noninterest expense increased in 2009 primarilytdiexpenses associated with the 65 Citizens Fiabln@nches acquired
March 2009 as well as the increase in FDIC inswaxpense. Income taxes decreased in 2009 beeawuisrampt income
comprised a higher percentage of total income aedgx income was lower than in 2008.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

Not applicable
ITEM 9A. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

Evaluation of disclosure controls and procedur@td National’s principal executive officer andrpripal financial officer have
concluded that Old National’s disclosure contrald arocedures (as defined in Exchange Act Rulel¥fa} under the
Securities Exchange Act of 1934, as amended), basdlokir evaluation of these controls and proceslas of the end of the
period covered by this annual report on Form 1@ui€, effective at the reasonable assurance leviisasssed below to ensure
that information required to be disclosed by Oldidtzal in the reports it files under the Securitte&change Act of 1934, as
amended, is recorded, processed, summarized aodaepvithin the time periods specified in the suéend forms of the
Securities and Exchange Commission and that sdichmation is accumulated and communicated to Oltdddal’s
management, including its principal executive affiand principal financial officer, as appropritdellow timely decisions
regarding required disclosure.

Limitations on the Effectiveness of Controlslanagement, including the principal executivaagff and principal financial
officer, does not expect that Old Natiorsadlisclosure controls and internal controls wiltyent all error and all fraud. A cont
system, no matter how well conceived and operai@d provide only reasonable, not absolute, asserat the objectives of
the control system are met. Because of the inhdireitations in all control systems, no evaluatifrcontrols can provide
absolute assurance that all control issues andrioss of fraud, if any, within the company havenbéetected. These inherent
limitations include the realities that judgmentsiagcision-making can be faulty, and that breakdosamsoccur because of
simple error or mistake. Additionally, controls daa circumvented by the individual acts of somespes, by collusion of two
or more people or by management override of théralsn

The design of any system of controls also is bas@drt upon certain assumptions about the likeléhof future events, and
there can be only reasonable assurance that aigndeidl succeed in achieving its stated goals uralepotential future
conditions. Over time, control may become inadegjbacause of changes in conditions or the degreenapliance with the
policies or procedures may deteriorate. Becausieeohherent limitations in a cost-effective cohgstem, misstatements due
to error or fraud may occur and not be detected.

Changes in Internal Control over Financial Repartithere were no changes in Old National’s inteowaitrol over financial
reporting that occurred during the period covergdhis report that have materially affected, or @@&sonably likely to
materially affect, Old National's internal contler financial reporting.

Refer to Item 8 for “Management’s Report on Inté@antrol over Financial Reporting.”
ITEM 9B. OTHER INFORMATION

None.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

This information is omitted from this report puratito General Instruction G.(3) of Form K0as Old National will file with th
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act®84, as amended, not
later than 120 days after December 31, 2009. Thkcaple information appearing in the Proxy Statatfer the 2010 annual
meeting is incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employieetuding Old National's
principal executive officer, principal financialffer and principal accounting officer. The texttbé code of ethics is available
on Old National’s Internet website at www.oldnatboom or in print to any shareholder who requistld National intends
to post information regarding any amendments teyaivers from, its code of ethics on its Internetosite.

ITEM 11. EXECUTIVE COMPENSATION

This information is omitted from this report puratito General Instruction G.(3) of Form K0as Old National will file with th
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act®84, as amended, not
later than 120 days after December 31, 2009. Thécaple information appearing in our Proxy Statetrfer the 2010 annual
meeting is incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

This information is omitted from this report, (withe exception of the “Equity Compensation Plaminfation”, which is
reported in Item 5 of this report and is incorpedaherein by reference) pursuant to General Instmué.(3) of Form 10-K as
Old National will file with the Commission its deftive Proxy Statement pursuant to Regulation 14#he Securities Exchan
Act of 1934, as amended, not later than 120 dags Becember 31, 2009. The applicable informatigpearing in the Proxy
Statement for the 2010 annual meeting is incorpdrhy reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is omitted from this report puratito General Instruction G.(3) of Form K0as Old National will file with th
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act@84, as amended, not
later than 120 days after December 31, 2009. Thécaple information appearing in the Proxy Statetrfer the 2010 annual
meeting is incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report puratito General Instruction G.(3) of Form K0as Old National will file with th
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act@84, as amended, not
later than 120 days after December 31, 2009. Thécaple information appearing in the Proxy Statetrfer the 2010 annual
meeting is 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 asafahis document und:
“ltem 8. Financial Statements and Supplementary.”
Report of Independent Registered Public Acdogrtirm Consolidated Balance Sheets—December @19 2nd 2008
Consolidated Statements of Income—Years Ended DeeeB1, 2009, 2008 and 2007 Consolidated Stateroénts
Changes in Shareholders’ Equity—Years Ended DeceBhe2009, 2008 and 2007 Consolidated Stateméi@agh
Flows—Years Ended December 31, 2009, 2008 and 2007 Nwtesnsolidated Financial Stateme
Financial Statement Schedu
The schedules for Old National and its subsieliaare omitted because of the absence of conditiader which they are
required, or because the information is set fartthe consolidated financial statements or thesibtereto
Exhibits
The exhibits filed as part of this report and ekiincorporated herein by reference to other demisare as follow:
Exhibit
Number
2 Plan of Acquisition, Reorganization, Arrangementjuidation or Successic

2.1 Purchase and Assumption Agreement dated Novemh@0P8 by and among Old National Bancorp, Old
National Bank and RBS Citizens, National Associafimcorporated by reference to Exhibit 2.1 of Qlationa’s
Current Report on Forrr-K filed with the Securities and Exchange CommissiarNovember 25, 200€

3(i) Articles of Incorporation of Old National, amendedcember 10, 2008 (incorporated by reference tatix 1
of Old National's Current Report on Form 8-K filedth the Securities and Exchange Commission on
December 12, 2008

3(ii) By-Laws of Old National, amended July 23, 2009 ¢mporated by reference to Exhibit 3.1 of Old Na#sib&
Current Report on Forrmr-K filed with the Securities and Exchange Commissiarduly 23, 2009

4 Instruments defining rights of security holderglimling indenture:

4.1 Senior Indenture between Old National and The Bd#ri¥ew York Trust Company (as successor to J.P gislior
Trust Company, National Association (as success8ank One, N.A.)), as trustee, dated as of Jujy1297
(incorporated by reference to Exhibit 4.3 to Oldibi@al’'s Registration Statement on Form S-3, Regjisin
No. 33118374, filed with the Securities and Exchange Cagion on December 2, 200

4.2 Form of Indenture between Old National and J.P.ddorTrust Company, National Association (as sucress
Bank One, NA), as trustee (incorporated by refezdndExhibit 4.1 to Old National's Registration &taent on
Form S-3, Registration No. 333-87573, filed witk thecurities and Exchange Commission on Septenzher 2
1999).

4.3 Rights Agreement, dated March 1, 1990, as amenddgbruary 29, 2000, between Old National Bancarp a

Old National Bank, as trustee (incorporated byrefee to Old Nation’s Form A, dated March 1, 2000
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Exhibit
Number

4.4

10

(@)

(b)

(©

(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

First Indenture Supplement dated as of May 20, 268&veen Old National and J.P. Morgan Trust Compas
trustee, providing for the issuance of its 5.00%i@eNotes due 2010 (incorporated by referencextulit 4.1 of
Old National’'s Current Report on Form 8-K filed lvihe Securities and Exchange Commission on May 20,
2005).

Form of 5.00% Senior Notes due 2010 (incorporateteference to Exhibit 4.2 of Old National’s Curr&eport
on Form K filed with the Securities and Exchange CommissiarMay 20, 2005)

Material contract:

Deferred Compensation Plan for Directors of Oldit\@l Bancorp and Subsidiaries (As Amended andaRedst
Effective as of January 1, 2003) (incorporateddfgnence to Exhibit 10(a) of Old National’s Curr&sgport on
Form &K filed with the Securities and Exchange CommisgsiarDecember 15, 2004)

Second Amendment to the Deferred CompensationfBidbirectors of Old National Bancorp and Subsiiiar
(As Amended and Restated Effective as of Janua2@@3) (incorporated by reference to Exhibit 1&bPId
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on December 15,
2004).*

2005 Directors Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémce
Exhibit 10(c) of Old National’'s Current Report oark 8-K filed with the Securities and Exchange Cdssion
on December 15, 2004)

Supplemental Deferred Compensation Plan for S&lretutive Employees of Old National Bancorp and
Subsidiaries (As Amended and Restated Effectivaf danuary 1, 2003) (incorporated by referencextilit 10
(d) of Old National's Current Report on Form 8-kl with the Securities and Exchange Commission on
December 15, 2004)

Second Amendment to the Supplemental Deferred Cosapien Plan for Select Executive Employees of Old
National Bancorp and Subsidiaries (As Amended aest®ed Effective as of January 1, 2003) (incotgoray
reference to Exhibit 10(e) of Old National’'s Cutr&®eport on Form 8-K filed with the Securities dxthange
Commission on December 15, 2004

Third Amendment to the Supplemental Deferred Coreaion Plan for Select Executive Employees of Old
National Bancorp and Subsidiaries (As Amended aest&®ed Effective as of January 1, 2003) (incortgoray
reference to Exhibit 10(f) of Old National’s CurtdReport on Form 8-K filed with the Securities dxthange
Commission on December 15, 2004

2005 Executive Deferred Compensation Plan (Effeciis of January 1, 2005) (incorporated by referémce
Exhibit 10(g) of Old National’'s Current Report oarfnh 8-K filed with the Securities and Exchange Cdesion
on December 15, 2004)

Summary of Old National Bancorp’s Outside Dired@mmpensation Program (incorporated by referen€do
Nationa’s Quarterly Report on Form -Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreement kegw Old National and certain key associates (iraratp¢
by reference to Exhibit 10(h) of Old National's Quesly Report on Form 10-Q for the quarter ended
September 30, 2004)

Form of 2006 “Performance-Based” Restricted Stoaladd Agreement between Old National and certain key
associates (incorporated by reference to Exhibit 800Ild National’'s Current Report on Form 8-kefilwith the
Securities and Exchange Commission on March 2,20

Form of 2006 “Service-Based” Restricted Stock AwAgiteement between Old National and certain key

associates (incorporated by reference to Exhib2 890Id National's Current Report on Form 8-Kefilwith the
Securities and Exchange Commission on March 2, 20
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Exhibit

Number

()

(m)

(n)

(0)

(9)

(a)

(r

(s)

(®

(u)

v)

(w)

)

Form of 2006 Non-qualified Stock Option Agreement@rporated by reference to Exhibit 99.3 of Oldiblaal’s
Current Report on Form-K filed with the Securities and Exchange CommissiarMarch 2, 2006).

Form of 2007 “Performance-Based” Restricted Stoaladd Agreement between Old National and certain key
associates (incorporated by reference to Exhilfivi6f Old National’s Annual Report on Form XOfor the yea
ended December 31, 2006

Form of 2007 “Service-Based” Restricted Stock AwAgiteement between Old National and certain key
associates (incorporated by reference to Exhik{it)1@f Old National’s Annual Report on Form K0for the yeal
ended December 31, 2006

Form of 2007 Non-qualified Stock Option Agreemeetvieen Old National and certain key associates
(incorporated by reference to Exhibit 10(y) of ®ldtional’s Annual Report on Form 10-K for the yeaded
December 31, 2006)

Lease Agreement, dated December 20, 2006 betwe&@M¢ Main Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(aa) of Qktional’s Annual Report on Form 10-K for the yeaded
December 31, 2006

Lease Agreement, dated December 20, 2006 betwe@&1QBl Main Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(ab) of Qlational's Annual Report on Form 10-K for the yeaded
December 31, 2006

Lease Agreement, dated December 20, 2006 betwe@43N6treet Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(ac) of Qlational’s Annual Report on Form 10-K for the yeaded
December 31, 2006

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLCdan
Old National Bank (incorporated by reference toiBitt99.2 of Old National’s Current Report on Fo8iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Lease Supplement No. 1 dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLCdOI
National Bank and ONB Insurance Group, Inc. (incoaped by reference to Exhibit 99.3 of Old Natics
Current Report on Formr-K filed with the Securities and Exchange CommissiarSeptember 25, 200°

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #2, LLCdan
Old National Bank (incorporated by reference toiBitt99.4 of Old National’s Current Report on Fo#iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #3, LLCdan
Old National Bank (incorporated by reference toiBitt99.5 of Old National’s Current Report on Fo8iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #4, LLCdan
Old National Bank (incorporated by reference toiBitt99.6 of Old National’s Current Report on Fo#iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #5, LLCdan

Old National Bank (incorporated by reference toiBitt99.7 of Old National’s Current Report on Fo8iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

109




Table of Contents

Exhibit
Number

v)

@

\
)

(aa

(@b;

(ac)

(ad]

\
J

(ae

(af)

(ag;

(ah;

(ai)

(@)

(ak)

(@)

Form of Lease Agreement dated October 19, 200 #ezhtato by affiliates of Old National Bancorp aaifiliates
of SunTrust Equity Funding, LLC (incorporated bference to Exhibit 99.2 of Old National's Currerggort on
Form &K filed with the Securities and Exchange CommissiarOctober 25, 2007

Form of Lease Agreement dated December 27, 20@rezhinto by affiliates of Old National Bancorp and
affiliates of SunTrust Equity Funding, LLC (as imporated by reference to Exhibit 99.2 of Old Natibs
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 31, 2007

Form of 2008 Non-qualified Stock Option Award Agmeent (incorporated by reference to Exhibit 99. Daf
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on January 30,
2008).*

Form of 2008 “Performance-Based” Restricted Stoalatd Agreement between Old National and certain key
associates (incorporated by reference to Exhib2 890Id National's Current Report on Form 8-Kefillwith the
Securities and Exchange Commission on January(RB@&)

Form of 2008 “Service-Based” Restricted Stock AwaAgteement between Old National and certain key
associates (incorporated by reference to Exhib® 890Id National’'s Current Report on Form 8-kefilwith the
Securities and Exchange Commission on JanuaryCR@&)

Form of Employment Agreement for Robert G. JonesyDD. Moore, Barbara A. Murphy and Christopher A.
Wolking (incorporated by reference to Exhibit 18f10ld National’s Current Report on Form 8-K filadth the
Securities and Exchange Commission on March 21820

Severance/Change in Control agreement between @tididl and Annette W. Hudgions (incorporated by
reference to Exhibit 10.2 of Old National’s Curr@&®sport on Form 8-K filed with the Securities andcEange
Commission on March 21, 2008

Old National Bancorp 2008 Incentive CompensatianRincorporated by reference to Appendix Il of Old
Nationa’'s Definitive Proxy Statement filed with the Sedestand Exchange Commission on March 27, 20(

Old National Bancorp Code of Conduct (incorpordigdeference to Exhibit 14.1 of Old National’'s Gant
Report on Form -K filed with the Securities and Exchange CommisgiarOctober 29, 2008

Letter Agreement dated December 12, 2008 by anddaet Old National Bancorp and the United States
Department of Treasury which includes the Securifiarchase Agreement — Standard Terms (incorpobgted
reference to Exhibit 10.1 of Old National’s Curr@sport on Form 8-K filed with the Securities andccEange
Commission on December 12, 20C

Form of 2009 Performance Share Award Agreemenhternal Performance Measures between Old Natiamd
certain key associates (incorporated by referem€d National's Current Report on Form 8-K/A filadth the
Securities and Exchange Commission on Februarg2d®).*

Form of 2009 Performance Share Award Agreement 4atike Performance Measures between Old National
and certain key associates (incorporated by referemOld National's Current Report on Form 8-Kiled with
the Securities and Exchange Commission on Febd@&rg009).*

Form of 2009 “Service-Based” Restricted Stock AwaAgteement between Old National and certain key
associates (incorporated by reference to Old Nati®Current Report on Form 8-K/A filed with thecseities
and Exchange Commission on February 13, 20(

Form of 2009 Executive Stock Option Agreement betw®Id National and certain key associates (inaatgd

by reference to Old National’'s Current Report omnr8-K/A filed with the Securities and Exchange Comnus
on February 13, 2009)
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Exhibit
Number

21

23.1

31.1

31.2

32.1

32.2

\

(am 4

(an)

(a0)

(ap)

(aq)

(ar)

(@s)

(at)

(au)

Purchase and Assumption Agreement dated Novemh@0D8 by and among Old National Bank and RBS
Citizens, National Association (the schedules atidhits have been omitted pursuant to Item 601 {x(2
Regulation S-K) (incorporated by reference to Eit#hl of Old National’s Current Report on Form &iked
with the Securities and Exchange Commission on Maf; 2009)

Preferred Stock Repurchase Agreement dated MarchOBP by and between Old National Bancorp and the
United States Department of Treasury (incorporbteteference to Exhibit 10.1 of Old NatioralCurrent Repo
on Form &K filed with the Securities and Exchange CommissiarMarch 31, 2009

Warrant Repurchase Agreement dated May 8, 2009 8yatween Old National Bancorp and the UnitedeStat
Department of Treasury (incorporated by referendexhibit 10.1 of Old National’s Current Report Barm 8K
filed with the Securities and Exchange Commissioivay 11, 2009)

Stock Purchase and Dividend Reinvestment Planr(acated by reference to Old National’s Registratio
Statement on Form S-3, Registration No. 333-1618d with the Securities and Exchange Commission o
August 17, 2009)

Purchase Agreement dated September 17, 2009 belatemal City Commercial Capital Company, LLC, Old
National Bank and Indiana Old National Insurancenpany (incorporated by reference to Exhibit 10.00kl
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on September 18,
2009).

Servicing Agreement dated September 17, 2009 batNetonal City Commercial Capital Company, LLCdOI
National Bank and Indiana Old National Insurancenpany (incorporated by reference to Exhibit 10.02kl
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on September 18,
2009).

Form of 2010 Performance Share Award Agreemenhternal Performance Measures between Old Natiamne
certain key associates is filed herewit

Form of 2010 Performance Share Award Agreement Jatike Performance Measures between Old National
and certain key associates is filed herewi

Form of 2010 “Service Based” Restricted Stock AwaAgleement between Old National and certain key
associates is filed herewith

Subsidiaries of Old National Bancc

Consent of Crowe Horwath LL

Certification of Principal Executive Officer pursuao 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

*

Management contract or compensatory plan or arraagt
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, Old Natidras duly caused this
report to be signed on its behalf by the undersigtieereunto duly authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jones Date: February 26, 2010

Robert G. Jone!
President and Chief Executive Offic
(Principal Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belowebruary 26, 2010, |
the following persons on behalf of Old National amdhe capacities indicated.

By: /s/ Joseph D. Barnette, . By: /s/ Robert G. Jone
Joseph D. Barnette, Jr., Direc Robert G. Jone:
President and Chief Executive Offic
(Principal Executive Officer

By: /s/ Alan W. Braur By: /s/ Marjorie Z. Soyugen
Alan W. Braun, Directo Marjorie Z. Soyugenc, Directc
By: /s/ Larry E. Dunigat By: /s/ Kelly N. Stanley
Larry E. Dunigan Kelly N. Stanley, Directo
Chairman of the Board of Directc
By: /s/ Arthur H. McElwee Ji By: /s/ Linda E. White
Arthur H. McElwee Jr., Directc Linda E. White, Directo
By: /s/ Niel C. Ellerbrool By: /s/ Christopher A. Wolkin
Niel C. Ellerbrook, Directo Christopher A. Wolking

Senior Executive Vice Preside
Financial Officer (Principal Financial Office

By: /s/ Andrew E. Goebe By: /s/ Joan M. Kisse

Andrew E. Goebel, Directc Joan M. Kissel
Senior Vice President and Corporate Contr
(Principal Accounting Officer

By: /s/ Phelps L. Lambert
Phelps L. Lambert, Directc

112



Exhibit 10(as)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(INTERNAL PERFORMANCE FACTORS)

This Award Agreement (“Agreement”) is entered iat® of February 1, 2010 (“Grant Datelly and between O
National Bancorp, an Indiana corporatiCompany”), and , an officer or employee of the Compi
or one of its Affiliates (“Participant”).

Background

A. The Company adopted the Old National BancorgB20@entive Compensation Plan (“Pland)further the growt
and financial success of the Company and its At by aligning the interests of participatingcsfifs and key employe
(“participants”) more closely with those of the Coamy’s shareholders, providing participants with an toidgal incentive fo
excellent individual performance, and promotinghteark among participants.

B. The Company believes that the goals of the Ilm be achieved by granting Performance Sharedidgible
officers and other key employees.

C. The Compensation and Management Development Qteenmof the Board has determined that a grai
Performance Shares to the Participant, as proviidelis Award Agreement, is in the best interedtshe Company and |
Affiliates and further the purposes of the Plan.

D. The Participant wishes to accept the Compagyant of Performance Shares, subject to the tanticonditions «
this Award Agreement and the Plan.

Agreement

In consideration of the premises and the mutuakoamts herein contained, the Company and the Particagree ¢
follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetsf a word (or each word in a term) is capitali
the term shall have the meaning provided in thise&gent, or if such term not defined by this Agreatmthe meanir
specified in the Plan.

(a) “Adjusted Share Distributionfneans, with respect to a Performance Share, a nuaibeghole and fraction
Shares equal to the sum of the Unadjusted Shatelbison and the Dividend Adjustment.

(b) “Appendix A" means Appendix A to this Agreemgwhich is hereby incorporate herein and made ahmxeof.
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(c) “Dividend Adjustment’means, with respect to a Performance Share, a nuofibghole and fractional Shar
determined as provided in Section 6, which is addetie Unadjusted Share Distribution to refleeidiind payments during t
Performance Period on the Shares included in trea)usted Share Distribution.

(d) “Maximum Performance’means the Performance Goal achievement requiredhformaximum permissit
distribution with respect to a Performance Shasesed out in Appendix A.

(e) “Minimum Performanceimeans the minimum Performance Goal achievemenireztjfor any distribution to t
made with respect to a Performance Share, as sit Appendix A.

(f) “Performance Goal'means a financial target on which the distributieith respect to a Performance Shar
based, as set out in Appendix A.

(g) “Performance Period” means the PerformanceoBepecified in Appendix A.

(h) “Performance Shareheans a contingent right awarded pursuant to thie@ment for distribution of a Share u
attainment of the Performance Goals as set forfpjpendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performanceifneans the Performance Goal achievement requiretthdatargeted distribution with resp
to a Performance Share, as set out in Appendix Paiget Performance is achieved but not exceedeedlif Performance Goa
the Unadjusted Share Distribution with respect t8eaformance Share is one share of the Compavgting common stor
(“Share”).

(k) “Unadjusted Share Distributionheans, with respect to a Performance Share, thé namber of Shares to
distributed to the Participant, before adding thiid2nd Adjustment or subtracting required tax \witfding.

2. Incorporation of Plan Terms. All provisions of the Plan, including definitionso(the extent that a differe
definition is not provided in this Agreement), @&meorporated herein and expressly made a parti®fAreement by referen:
The Participant hereby acknowledges that he ohakeeceived a copy of the Plan.

3. Award of Performance Shares. The Committee has awarded the Participant ( ) Performanc
Shares, effective as of the Grant Date, subjetttdderms and conditions of the Plan and this Agesa.

4, Contingent Distribution on Account of Performance $ares.

(a) Except as provided in Section 5, no distributghall be made with respect to any PerformanceeShales
() Minimum Performance is achieved or exceeded, @hthe Participant (A) is continually employég the Company and/
an Affiliate at all times from the award of the emance Shares until the date on which Sharegsliatabuted pursuant
Subsection (c) below, provided, however, the Coraimay, in its discretion, waive the continuougpkryment requireme
in this clause (ii), or (B) Terminates Service dgrithe Performance Period on account of his d&asfability, or Retirement.
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(b) All distributions on account of a Performanceaf&hshall be made in the form of Shares. The UsséeljuShal
Distribution with respect to a Performance Shdrany, is dependent on the Compangthievement of the Performance Gt
as specified in Appendix A. By way of example, dget Performance for the Performance Period iaell but not exceed
with respect to each Performance Goal, the UnasgljuShare Distribution shall consist of one sharéhefCompanys voting
common stock (“Share”)The number of Shares distributed on account of dofeance Share shall be increased by
Dividend Adjustment to determine the Adjusted Shaistribution and reduced by applicable tax witltiiog as provided
Section 9. If, after reduction for tax withholdinthe Participant is entitled to a fractional Shates net number of Sha
distributed to the Participant shall be rounded nléovthe next whole number of Shares.

(c) Except as expressly provided in Section 5,Gbenpany shall distribute the Adjusted Share Distidn, reduce
to reflect tax withholding, after December 31, 2064t not later than March 31, 2013.

(d) Notwithstanding any other provision of this Agment, the Committee may, in its sole discretieduce th
number of Shares that may be distributed as detexnpursuant to the Adjusted Share Distributiowdation set forth abov
The preceding sentence shall not apply to a digtdh made pursuant to Section 5.

5. Change in Control. If a Change in Control occurs during the PerforneaReriod, and the Participant has
continually employed by the Company and/or an &A@ from the Grant Date until the day preceding @hange in Contr
date, the Company shall distribute to the Partitimsn the Change in Control date or within thirgyd thereafter the numbel
Shares, increased by the Dividend Adjustment, Waild have been paid to the Participant pursuarection 4, if (i) th
Participant had satisfied the employment requirdréisubsection 4(a), and (ii) Target Performanaé heen achieved but |
exceeded. In determining the number of Shares taligteibuted to the Participant pursuant to thict®a, no Dividen
Adjustment shall be made on account of anticipatiettends after the Change in Control date. The @dtee, in its sol
discretion, may elect for the Company to pay theiélpant, in lieu of distributing Shares, the casjuivalent of the Shares
be distributed to the Participant pursuant to ®éction. Upon such cash payment or distributiorsloéres, the Comparsy’
obligations with respect to the Performance Shsinedl end.

6. Dividend Adjustment. Except as otherwise provided for in this Agreemarijvidend Adjustment shall be adt
to the Unadjusted Share Distribution. The Dividéwjustment shall be a number of Shares equal tontimeber of Shares tt
would have resulted, if each dividend paid durihg Performance Period on the Shares included irUttedjusted Sha
Distribution had been immediately reinvested inr8ka

7. Performance Goals.The applicable Performance Goals, the weight giweeach Performance Goal, and
Minimum Performance, Target Performance, and MarinRerformance are set out in Appendix A.
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8. Participant’'s Representations.The Participant agrees, upon request by the Compadybefore the distributi
of Shares with respect to the Performance Shavgmolvide written investment representations asaeably requested by
Company. The Participant also agrees that, if heheris a member of the CompamExecutive Leadership Group at the
the Shares are distributed, he or she (i) will FaldShares included in the Unadjusted Share Distion, reduced for applicat
tax withholding, for one year following distributip and, (ii) if he or she has not satisfied the @any’s share ownerst
guidelines at the time of the Shares are distrihutell hold all Shares included in the Dividend jastment, reduced f
applicable tax withholding, for one year followitige distribution.

9. Income and Employment Tax Withholding. All required federal, state, city, and local incoared employmel
taxes that arise on account of the PerformanceeSisnall be satisfied through the withholding c&i®ls otherwise distributal
pursuant to this Agreement.

10. Nontransferability. The Participans interest in the Performance Shares or any disioib with respect to su
Shares may not be (i) sold, transferred, assigmadgined, encumbered, bequeathed, gifted, alienhygbthecated, pledged,
otherwise disposed of, whether by operation of lavether voluntarily or involuntarily or otherwisether than by will or b
the laws of descent and distribution, or (ii) sebjio execution, attachment, or similar processy Attempted or purport
transfer in contravention of this Section shalhlbél and void ab initio and of no force or effedhaisoever.

11. Indemnity. The Participant hereby agrees to indemnify and halanless the Company and its Affiliates (
their respective directors, officers and employeasll the Committee, from and against any andoalds, claims, damag
liabilities and expenses based upon or arisingobuhe incorrectness or alleged incorrectness gfrapresentation made
Participant to the Company or any failure on thet pd the Participant to perform any agreementstaioed herein. Tt
Participant hereby further agrees to release atdl fermless the Company and its Affiliates (andrthespective director
officers and employees) from and against any tabillty, including without limitation, interest angenalties, incurred by t
Participant in connection with his or her partid¢ipa in the Plan.

12. Changes in Sharesin the event of any change in the Shares, as thestin Section 4.04 of the Plan,
Committee, consistent with the principles set autlich Section, will make appropriate adjustmergutnstitution in the numb
of Performance Shares, so that the contingent esicnwalue of a Performance Share remains subsligntiee same. TF
Committee’s determination in this respect will beaf and binding upon all parties.

13. Effect of Headings. The descriptive headings used in this Agreementimserted for convenience ¢
identification only and do not constitute a partlué Agreement for purposes of interpretation.

14. Controlling Laws. Except to the extent superseded by the laws olUthieed States, the laws of the Stat
Indiana, without reference to the choice of lawpiples thereof, shall be controlling in all masteelating to this Agreement.
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15. Counterparts. This Agreement may be executed in two (2) or manterparts, each of which will be deer
an original, but all of which collectively will catitute one and the same instrument.

16. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢meany other award granted
paid to the Participant under the Compang008 Incentive Compensation Plan, whether infélhe of stock options, sto
appreciation rights, restricted stock, performamméts, performance shares, stock or cash, is suligeaecoupment
“clawback” by the Company in accordance with thanpanys Bonus Recoupment/Clawback Policy, as may be aeaefndr
time to time. This Section, “Recoupment/Clawbadhall survive termination of this Agreement.

IN WITNESS WHEREOF, the Company, by its officer rdmgender duly authorized, and the Participant, heauese
this Performance Share Award Agreement to be egdas of the day and year first above written.

PARTICIPANT

Accepted by Date

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
Executive Vice Presider— Chief Human Resources Offic
Old National Bancor|
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APPENDIX A TO 2010 PERFORMANCE AWARD AGREEMENT
(Internal Performance Factors)

Grant Date: February 1, 2010
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2010, through December 31, 2010

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Peafize Share (before any Dividend Adjustment ol
withholding) will be based on the collective resutf the following three performance factors (“Peniance Factors™lurinc
the Performance Period:

1. Earnings Per Share (EP:.
2. Net Charge Off Ratic
Definitions Related to Internal Performance Factors

Earnings Per Share (EPSarnings Per Share is defined as GAAP EPS, astezhin the Company’s Form X0for
the fiscal year ending December 31, 2010 excludimgwever, extraordinary items and ne@turring charges, both
determined under GAAP, recognized during the figealr ending December 31, 2010.

Net Charge Off Ratio Net Charge Off Ratio is defined as the averagje f Net Charge Offs to Average Loa
both as reported in the Company’s Form 10-K, ferfiecal year ending December 31, 2010.

Performance Weighting Fraction

“Performance Weighting Fractionineans the relative importance of each performaneasaore in evaluatii
performance and determining the number of Sharée tdistributed (before any Dividend Adjustmentadx withholding) witt
respect to each Performance Share. The followirightdas been assigned to each performance factor:

EPS Net Charge Off
Growth Ratio
50% 50%
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Calculation of Performance

For each Performance Factor, the performance leitebe determined at the end of the PerformancaoBe The
performance level will then be multiplied by therfldemance Weighting Fraction for each Performanaetét, resulting in th
Company’s Weighted Average Performance LeVhk table below shows the percentage of Shares tsshied with respect
each Performance Share (before any Dividend Adjeistrar tax withholding) at various performance leve

Percent of
Performance 2011 GAAF Net Charge Off Incentive
Range EPS Ratio Earned
MAXIMUM $ 0.4¢ 0.95(% 20(%
0.47 0.958% 192%
0.4¢€ 0.965% 185%
0.4t 0.97% 177%
0.44 0.981% 16%
0.4: 0.98&% 162%
0.4 0.996% 154%
0.41 1.004% 14€%
0.4C 1.012% 13&%
0.3¢ 1.01% 131%
0.3¢ 1.021% 125%
0.37 1.03%% 115%
0.3¢€ 1.042% 10&%
TARGET $ 0.3t 1.05(% 100%
0.34 1.065% 94%
0.3t 1.081% 88%
0.32 1.09¢% 83%
0.31 1.112% 77%
0.3C 1.127% 71%
0.2¢ 1.142% 65%
0.2¢ 1.15¢% 60%
0.27 1.172% 54%
0.2¢€ 1.18t% 48%
0.2t 1.204% 42%
0.24 1.21% 37%
0.2: 1.23%% 31%
MINIMUM $ 0.2Z 1.25(% 25%

The results for a given Performance Factor willfeeluced to the next lowest level, if the final ficial result does not equ
one of the levels listed in the above schedule.
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Example: The following example shows the Unadjusted Shamgribution on account of 1,000 Performance Sh

based on one possible achievement of Performanats Go

2010

GAAP Net Charge

EPS Off Ratio Total
Actual Resulte $ 0.3¢ 1.15¢%
Performance Level ( 122% 60%
Factor Weight (b 50% 50%
Weighted Performance (a times 61.5% 30.(% 91.5%
Shares Issued With Respect to the Performance Sti@efore Dividend

91t

Adjustment or Withholding

Timing of Award Determination and Distribution

Once performance results for the Company are knamchapproved by the auditors, the Compensation Gtieg
will review and approve the final performance réstibr each Performance Factor. The Shares witlibgibuted in accordan

with the timing set forth in Section 4(c) of thiggeement.



Exhibit 10(at)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(RELATIVE PERFORMANCE MEASURES)

This Award Agreement (“Agreement”) is entered iaof February 1, 2010 (“Grant Datelly and between Old Natiot
Bancorp, an Indiana corporation (“Company”), and , an officer or employee of the Company or or
its Affiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp82@@entive Compensation Plan (“Pland) further the growth ar
financial success of the Company and its Affiliat®s aligning the interests of participating offiseand key employe
(“participants”) more closely with those of the Coamy’s shareholders, providing participants with an toidgal incentive fo
excellent individual performance, and promotinghteark among participants.

B. The Company believes that the goals of the Pdambe achieved by granting Performance Shardgyible officers an
other key employees.

C. The Compensation and Management Development Qteenof the Board has determined that a grantesfdPmanc
Shares to the Participant, as provided in this Awagreement, is in the best interests of the Compard its Affiliates an
further the purposes of the Plan.

D. The Participant wishes to accept the Compsgyant of Performance Shares, subject to the tandsonditions of th
Award Agreement and the Plan.

Agreement

In consideration of the premises and the mutuaknamts herein contained, the Company and the Paritcagree ¢
follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetbf a word (or each word in a term) is capitalizine
term shall have the meaning provided in this Agreetnor if such term not defined by this Agreemém, meaning specified
the Plan.

(a) “Adjusted Share Distributiontheans, with respect to a Performance Share, a nuofibehole and fractional Shau
equal to the sum of the Unadjusted Share Distadiouind the Dividend Adjustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporate herein and made ahmaeof.
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(c) “Dividend Adjustment”’means, with respect to a Performance Share, a nuofbevhole and fractional Shar
determined as provided in Section 6, which is addetie Unadjusted Share Distribution to refleeidiind payments during t
Performance Period on the Shares included in trea)usted Share Distribution.

(d) “Maximum Performanceteans the Performance Goal achievement requirethidamaximum permissible distributi
with respect to a Performance Share, as set dyppendix A.

(e) “Minimum Performancefneans the minimum Performance Goal achievementresfjfor any distribution to be ma
with respect to a Performance Share, as set d\vppendix A.

(f) “Performance Goalmeans a financial target on which the distributidth respect to a Performance Share is bast
set out in Appendix A.

(9) “Performance Period” means the PerformanceoBespecified in Appendix A.

(h) “Performance Sharetheans a contingent right awarded pursuant to tlgisedment for distribution of a Share u
attainment of the Performance Goals as set fortApgendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performanceimeans the Performance Goal achievement requiretthéotargeted distribution with respect
Performance Share, as set out in Appendix A. I&aPerformance is achieved but not exceeded lf&eaformance Goals, t
Unadjusted Share Distribution with respect to afd®erance Share is one share of the Compmamgting common stox
(“Share”).

(k) “Unadjusted Share Distributionneans, with respect to a Performance Share, tla totmber of Shares to
distributed to the Participant, before adding thiid2nd Adjustment or subtracting required tax \witfding.

2. Incorporation of Plan Terms. All provisions of the Plan, including definitionto(the extent that a different definiti
is not provided in this Agreement), are incorpatdakerein and expressly made a part of this Agreerbgreference. Tt
Participant hereby acknowledges that he or shedw@sived a copy of the Plan.

3. Award of Performance Shares. The Committee has awarded the Participant (_) Performance Shar:
effective as of the Grant Date, subject to the seamd conditions of the Plan and this Agreement.

4. Contingent Distribution on Account of Performance $ares.

(a) Except as provided in Section 5, no distributishall be made with respect to any PerformancereShanles
() Minimum Performance is achieved or exceeded, @hthe Participant (A) is continually employég the Company and/
an Affiliate at all times from the award of the emance Shares until the date on which Sharegsliatabuted pursuant
Subsection (c) below, provided, however, the Coraimay, in its discretion, waive the continuougpkryment requireme
in this clause (ii), or (B) Terminates Service dgrithe Performance Period on account of his d&asfability, or Retirement.
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(b) All distributions on account of a Performanceafghshall be made in the form of Shares. The UséeljuShal
Distribution with respect to a Performance Shdrany, is dependent on the Compangthievement of the Performance Gt
as specified in Appendix A. By way of example, dget Performance for the Performance Period iaell but not exceed
with respect to each Performance Goal, the UnasgljuShare Distribution shall consist of one sharéhefCompanys voting
common stock (“Share”)The number of Shares distributed on account of dofeance Share shall be increased by
Dividend Adjustment to determine the Adjusted Shaistribution and reduced by applicable tax witltiiog as provided
Section 9. If, after reduction for tax withholdinthe Participant is entitled to a fractional Shates net number of Sha
distributed to the Participant shall be rounded nléovthe next whole number of Shares.

(c) Except as expressly provided in Section 5, @eenpany shall distribute the Adjusted Share Distidn, reduced
reflect tax withholding, not later than March 3déthe calendar year following the year in whick ®erformance Period ends.

(d) Notwithstanding any other provision of this #&gment, the Committee may, in its sole discretieduce the number
Shares that may be distributed as determined potrdoathe Adjusted Share Distribution calculaticet $orth above. TF
preceding sentence shall not apply to a distrilbuti@de pursuant to Section 5.

5. Change in Control. If a Change in Control occurs during the Perforneaferiod, and the Participant has t
continually employed by the Company and/or an &A@ from the Grant Date until the day preceding @hange in Contr
date, the Company shall distribute to the Partitimsn the Change in Control date or within thirgyd thereafter the numbel
Shares, increased by the Dividend Adjustment, Waild have been paid to the Participant pursuarection 4, if (i) th
Participant had satisfied the employment requirdréisubsection 4(a), and (ii) Target Performanaé heen achieved but |
exceeded. In determining the number of Shares taligteibuted to the Participant pursuant to thict®a, no Dividen
Adjustment shall be made on account of anticipatiettends after the Change in Control date. The @dtee, in its sol
discretion, may elect for the Company to pay theiélpant, in lieu of distributing Shares, the casjuivalent of the Shares
be distributed to the Participant pursuant to ®éction. Upon such cash payment or distributiorsloéres, the Comparsy’
obligations with respect to the Performance Shsinedl end.

6. Dividend Adjustment. Except as otherwise provided for in this AgreemanBividend Adjustment shall be adde:
the Unadjusted Share Distribution. The Dividend ustinent shall be a number of Shares equal to thebauof Shares th
would have resulted, if each dividend paid durihg Performance Period on the Shares included irUttedjusted Sha
Distribution had been immediately reinvested inr8ka

7. Performance Goals.The applicable Performance Goals, the weight gteesach Performance Goal, and the Minin
Performance, Target Performance, and Maximum Ragnce are set out in Appendix A.
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8. Participant’s Representations.The Participant agrees, upon request by the Compadybefore the distribution
Shares with respect to the Performance Sharesiotade written investment representations as reasgnrequested by t
Company. The Participant also agrees that, if heheris a member of the CompamExecutive Leadership Group at the
the Shares are distributed, he or she (i) will FaldShares included in the Unadjusted Share Distion, reduced for applicat
tax withholding, for one year following distributip and, (ii) if he or she has not satisfied the @any’s share ownerst
guidelines at the time of the Shares are distrihutell hold all Shares included in the Dividend jastment, reduced f
applicable tax withholding, for one year followitige distribution.

9. Income and Employment Tax Withholding. All required federal, state, city, and local incoared employment tax
that arise on account of the Performance Shards l#haatisfied through the withholding of Shardgbeowise distributab
pursuant to this Agreement.

10. Nontransferability. The Participang interest in the Performance Shares or any digioib with respect to su
Shares may not be (i) sold, transferred, assigmadgined, encumbered, bequeathed, gifted, alienhygbthecated, pledged,
otherwise disposed of, whether by operation of lavether voluntarily or involuntarily or otherwisether than by will or b
the laws of descent and distribution, or (ii) sebjio execution, attachment, or similar processy Attempted or purport
transfer in contravention of this Section shalhlbél and void ab initio and of no force or effedhaisoever.

11. Indemnity. The Participant hereby agrees to indemnify and halanless the Company and its Affiliates (and -
respective directors, officers and employees), ted Committee, from and against any and all lossksms, damage
liabilities and expenses based upon or arisingobuhe incorrectness or alleged incorrectness gfrapresentation made
Participant to the Company or any failure on thet pd the Participant to perform any agreementstaioed herein. Tt
Participant hereby further agrees to release atdl fermless the Company and its Affiliates (andrthespective director
officers and employees) from and against any tabillty, including without limitation, interest angenalties, incurred by t
Participant in connection with his or her partid¢ipa in the Plan.

12. Changes in Sharesln the event of any change in the Shares, as thescin Section 4.04 of the Plan, the Commi
consistent with the principles set out in such Bectwill make appropriate adjustment or substimtin the number 1
Performance Shares, so that the contingent econealie of a Performance Share remains substantiblysame. Tt
Committee’s determination in this respect will beaf and binding upon all parties.

13. Effect of Headings.The descriptive headings used in this Agreemenireerted for convenience and identifica
only and do not constitute a part of this Agreenfenpurposes of interpretation.

14. Controlling Laws. Except to the extent superseded by the laws oUtited States, the laws of the State of Indi
without reference to the choice of law principlesreof, shall be controlling in all matters relgtio this Agreement.
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15. Counterparts. This Agreement may be executed in two (2) or manenterparts, each of which will be deemet
original, but all of which collectively will congtite one and the same instrument.

17. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢mmeany other award granted or pai
the Participant under the Compas 2008 Incentive Compensation Plan, whether irfidhma of stock options, stock appreciai
rights, restricted stock, performance units, penfmmce shares, stock or cash, is subject to recaupone‘clawback”by the
Company in accordance with the CompanBonus Recoupment/Clawback Policy, as may be agtefidm time to time. Th
Section, “Recoupment/Clawback,” shall survive teration of this Agreement.

IN WITNESS WHEREOF, the Company, by its officer rdwender duly authorized, and the Participant, heugsed th
Performance Share Award Agreement to be executetithe day and year first above written.

PARTICIPANT

Accepted by Date

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanzc
Executive Vice Presider— Chief Human Resources Offic
Old National Bancor|
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APPENDIX A TO 2010 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: February 1, 2010
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2010, through December 31, 2012

Relative Factors for Determining Amount Payable Pusuant to Performance Award

The number of Shares payable on account of a Peafice Share (before any Dividend Adjustment ontdkholding
will be based on the results of the following refatperformance factor (“Performance Factailiring the Performance Peri
as measured against the comparator “Peer” group:

Total Shareholder Return (TSRYotal Shareholder Return means the thmesth average stock price for the pe
ending December 31, 2009 (“Calculation Period”) paned to the thremonth average stock price for the pe
ending December 31, 2012 (“Calculation Period”) floee Company and the Peer Group. The timeeth averag
stock price will be determined by averaging thesitig stock price of each day during the three n®etiding on tt
applicable December 31, including adjustments &shcand stock dividends.

Peer Group.The “Peer Group” is made up of the following:

Company Nam: Ticker State
FULTON FINANCIAL CORP FULT PA
SOUTH FINANCIAL GROUP INC TSFG SC
CITIZENS REPUBLIC BANCORF CRBC M
CULLEN/FROST BANKERS INC CFR TX
VALLEY NATIONAL BANCORP VLY NJ
BANCORPSOUTH INC BXS MS
INTL BANCSHARES CORF IBOC TX
BANK OF HAWAII CORP BOH HI
FIRSTMERIT CORF FMER OH
WHITNEY HOLDING CORP WTNY LA
UMB FINANCIAL CORP UMBF MO
TRUSTMARK CORP TRMK MS
FIRST MIDWEST BANCORP INC FMBI IL
SUSQUEHANNA BANCSHARES INC SUSQ PA
MB FINANCIAL INC/MD MBFI IL
UNITED BANKSHARES INC/WV UBSI WV
FIRST COMMONWLTH FINL CP/PA FCF PA
F N B CORP/FL FNB PA
HANCOCK HOLDING CO HBHC MS
PARK NATIONAL CORP PRK OH
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Company Nam Ticker State

NATIONAL PENN BANCSHARES INC NPBC PA
AMCORE FINANCIAL INC AMFI IL
WESBANCO INC WSBC WV
1ST SOURCE COR] SRCE IN
FIRST MERCHANTS CORI FRME IN
REPUBLIC BANCORP INC/KY RBCAA KY
INTEGRA BANK CORP IBNK IN
FIRST BUSEY CORF BUSE IL
S Y BANCORP INC SYBT KY

A Peer Group member shall be removed if it is aegliduring the Performance Period.
Calculation of Performance

For the Performance Factor, the performance foiQbepany and the Peer Group members will be deteanand the
the percentile raking of the Company shall be deiteed as compared to the Peer Group. The CompdPgrcentile Rank w
be used to determine the percentage, if any, otteges earned under the Performance Share award.

The table below shows the percentage of Shares itssbed with respect to each Performance Shaferébany Dividen
Adjustment or tax withholding) at various perforroarievels:

Average
Percentile Rank vs. Pe % of Share:

Group Earnec Performance Leve
< 25% 0%
25% 25% Threshold
35% 50%
45% 75%
50% 100% Target
55% 125%
65% 150%
75% 175%

90% & Up 200% Maximum

The percentile rank will be reduced to the nextdetlevel if the final percentile rank does notamqne of the levels list
in the above schedule. For example, if the CommaRgrcentile Rank is 48%, 0.75% of one Share wilsbued with respect
each Performance Share.

Timing of Award Determination and Distribution

Once performance results for the Company are knamch approved by the auditors, the Compensation Gtieamwill
review and approve the final performance resultstie Performance Factor. The Shares will be tisted in accordance w
the timing set forth in Section 4(c) of this Agresmh
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Exhibit 10(au)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
RESTRICTED STOCK AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”), made and executed as of February 1, 2010 (the “Grant Date”),
between Old National Bancorp, an Indiana corporation (the “Company”), and , an officer or employee of
the Company or one of its Affiliates (the “Participant”).

WITNESSETH:

WHEREAS, the Company has adopted the Old National Bancorp 2008 Incentive Compensation Plan (the
“Plan”) to further the growth and financial success of the Company and its Affiliates by aligning the interests of
Participants, through the ownership of Shares and through other incentives, with the interests of the Company’s
shareholders, to provide Participants with an incentive for excellence in individual performance and to promote
teamwork among Participants; and

WHEREAS, it is the view of the Company that this goal can be achieved by granting Restricted Stock to eligible
officers and other key employees; and

WHEREAS, the Participant has been designated by the Compensation Committee as an individual to whom
Restricted Stock should be granted as determined from the duties performed, the initiative and industry of the
Participant and his or her potential contribution to the future development, growth and prosperity of the Company;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the
Company and the Participant agree as follows:

1. Award of Restricted Stock . The Company hereby awards to the Participant Shares of Restricted
Stock (hereinafter, the “Restricted Stock”), subject to the terms and conditions of this Agreement and the provisions
of the Plan. All provisions of the Plan, including defined terms, are incorporated herein and expressly made a part of
this Agreement by reference. The Participant hereby acknowledges that he or she has received a copy of the Plan.

2. Period of Restriction . The Period of Restriction shall begin on the Grant Date and lapse, except as
otherwise provided in Sections 3 and 4 of this Agreement, as follows:

Percent of Restricted Stock

Effective Date Awarded

February 1, 2011 33.3%
February 1, 2012 33.3%
February 1, 2013 33.4%

3. Change in Control . Notwithstanding any other provision of this Agreement, the Period of Restriction shall
lapse upon a Change in Control of the Company as provided in Section 15.01 of the Plan.
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4. Termination of Service . Notwithstanding any other provision of this Agreement, in the event of the
Participant’s Termination of Service due to death, Disability or Retirement, the following shall apply:

(&) If the Participant’s Termination of Service is due to death, the Period of Restriction shall lapse, effective
as of the date of death.

(b) If the Participant’s Termination of Service is due to Disability or Retirement, he or she shall continue to
be treated as a Participant and the Period of Restriction shall lapse at the time specified in Section 2 of
this Agreement; provided, however, that if the Participant dies prior to the end of the Period of
Restriction, then the provisions of subsection (a) of this Section 4 shall apply.

Unless otherwise determined by the Committee in its sole discretion, in the event of the Participant’s
Termination of Service for any other reason, the Shares of Restricted Stock shall be forfeited effective as of the date
of the Participant’s Termination of Service.

5. Dividends on Restricted Stock . During the Period of Restriction, the Participant shall be entitled to receive
any cash dividends paid with respect to the Shares of Restricted Stock regardless of whether the Period of
Restriction has not lapsed. All stock dividends paid with respect to Shares of Restricted Stock shall be (a) added to
the Restricted Stock, and (b) subject to all of the terms and conditions of this Agreement and the Plan.

6. Voting Rights . During the Period of Restriction, the Participant may exercise all voting rights with respect to
the Shares of Restricted Stock as if he or she is the owner thereof.

7. Participant 's Representations . The Participant represents to the Company that:

(&) The terms and arrangements relating to the grant of Restricted Stock and the offer thereof have been
arrived at or made through direct communication with the Company or person acting in its behalf and
the Participant;

(b) The Participant has received a balance sheet and income statement of the Company and as an officer
or key employee of the Company:

(i) is thoroughly familiar with the Company’s business affairs and financial condition and

(i) has been provided with or has access to such information (and has such knowledge and
experience in financial and business matters that the Participant is capable of utilizing such
information) as is necessary to evaluate the risks, and make an informed investment decision with
respect to, the grant of Restricted Stock; and

(c) The Restricted Stock is being acquired in good faith for investment purposes and not with a view to, or
for sale in connection with, any distribution thereof.

8. Income and Employment Tax Withholding . All required federal, state, city and local income and
employment taxes which arise on the lapse of the Period of Restriction shall be satisfied through the (a) withholding
of Shares required to be issued under Section 11, or (b) tendering by the Participant to the Company of Shares
which are owned by the Participant, as described in Section 14.02 of the Plan. The Fair Market Value of the Shares
to be tendered shall be equal to the dollar amount of the Company’s aggregate withholding tax obligations,
calculated as of the day prior to the day on which the Period of Restriction ends.
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9. Nontransferability . Until the end of the Period of Restriction, the Restricted Stock cannot be (i) sold,
transferred, assigned, margined, encumbered, bequeathed, gifted, alienated, hypothecated, pledged or otherwise
disposed of, whether by operation of law, whether voluntarily or involuntarily or otherwise, other than by will or by the
laws of descent and distribution, or (ii) subject to execution, attachment, or similar process. Any attempted or
purported transfer of Restricted Stock in contravention of this Section 9 or the Plan shall be null and void ab initio and
of no force or effect whatsoever.

10. Issuance of Shares . At or within a reasonable period of time (and not more than 30 days) following
execution of this Agreement, the Company will issue, in book entry form, the Shares representing the Restricted
Stock. As soon as administratively practicable following the date on which the Period of Restriction lapses, the
Company will issue to the Participant or his or her Beneficiary the number of Shares of Restricted Stock specified in
Section 1. In the event of the Participant’'s death before the Shares are issued, such stock certificate will be issued to
the Participant’s Beneficiary or estate in accordance with Section 9.07(d) of the Plan. Notwithstanding the foregoing
provisions of this Section 10, the Company will not be required to issue or deliver any certificates for Shares prior to
(i) completing any registration or other qualification of the Shares, which the Company deems necessary or advisable
under any federal or state law or under the rulings or regulations of the Securities and Exchange Commission or any
other governmental regulatory body; and (ii) obtaining any approval or other clearance from any federal or state
governmental agency or body, which the Company determines to be necessary or advisable. The Company has no
obligation to obtain the fulfillment of the conditions specified in the preceding sentence. As a further condition to the
issuance of certificates for the Shares, the Company may require the making of any representation or warranty which
the Company deems necessary or advisable under any applicable law or regulation. Under no circumstances shall
the Company delay the issuance of shares pursuant to this Section to a date that is later than 2-1/2 months after the
end of the calendar year in which the Period of Restriction lapses, unless issuance of the shares would violate
federal securities law or other applicable law, in which case the Company shall issue such shares as soon as
administratively feasible (and not more than 30 days) after such issuance would no longer violate such laws.

11. Mitigation of Excise Tax . Except to the extent otherwise provided in a written agreement between the
Company and the Participant, the Restricted Stock issued hereunder is subject to reduction by the Committee for the
reasons specified in Section 13.01 of the Plan.

12. Participant 's Representations . The Participant agrees that, if he or she is a member of the Company’s
Executive Leadership Group at the time a Period of Restriction lapses, he or she will hold such Restricted Stock that
vests, reduced for applicable tax withholding, for one year following the expiration of the applicable Period of
Restriction for such Restricted Stock.

13. Indemnity . The Participant hereby agrees to indemnify and hold harmless the Company and its Affiliates
(and their respective directors, officers and employees), and the Committee, from and against any and all losses,
claims, damages, liabilities and expenses based upon or arising out of the incorrectness or alleged incorrectness of
any representation made by Participant to the Company or any failure on the part of the Participant to perform any
agreements contained herein. The Participant hereby further agrees to release and hold harmless the Company and
its Affiliates (and their respective directors, officers and employees) from and against any tax liability, including
without limitation, interest and penalties, incurred by the Participant in connection with his or her participation in the
Plan.

14. Financial Information . The Company hereby undertakes to deliver to the Participant, at such time as they
become available and so long as the Period of Restriction has not lapsed and the Restricted Stock has not been
forfeited, a balance sheet and income statement of the Company with respect to any fiscal year of the Company
ending on or after the date of this Agreement.

15. Changes in Shares . In the event of any change in the Shares, as described in Section 4.04 of the Plan,
the Committee will make appropriate adjustment or substitution in the Shares of Restricted Stock, all as provided in
the Plan. The Committee’s determination in this respect will be final and binding upon all parties.
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16. Effect of Headings . The descriptive headings of the Sections and, where applicable, subsections, of this
Agreement are inserted for convenience and identification only and do not constitute a part of this Agreement for
purposes of interpretation.

17. Controlling Laws . Except to the extent superseded by the laws of the United States, the laws of the State
of Indiana, without reference to the choice of law principles thereof, shall be controlling in all matters relating to this
Agreement.

18. Counterparts . This Agreement may be executed in two (2) or more counterparts, each of which will be
deemed an original, but all of which collectively will constitute one and the same instrument.

IN WITNESS WHEREOQOF, the Company, by its officer thereunder duly authorized, and the Participant, have
caused this Restricted Stock Award Agreement to be executed as of the day and year first above written.

PARTICIPANT

Accepted by: Date:
«EXECUTIVE»

OLD NATIONAL BANCORP

By:
Kendra L. Vanzo
EVP, Chief Human Resources Officer
Old National Bancorp
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Name of Subsidiar

Old National Bank

Old National Realty Company, In
ONB Insurance Group, In

ONB Finance, Inc

American National Trust
& Investment Management Co

OLD NATIONAL BANCORP
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2009

Jurisdiction of Incorporatio

EXHIBIT 21

Business Name of Subsidic

United States of Americ

Indiana

Indiana

Indiana

United States of America

Old National Bank

Old National Realty Company, In
Old National Insuranc

ONB Finance, Inc

Old National Trust Company



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRlegistration Statements on Forms S-3 (Nos. 3339%1333161394)
Form S-4 (No. 333-104818) and Forms S-8 (Nos. &6, 333-44820, 333-38312, 333-37656, 333-72133;1%2769, 333-
161395) of Old National Bancorp of our report, dafebruary 26, 2010, with respect to the consdddfinancial statements
Old National Bancorp and the effectiveness of maércontrol over financial reporting, which repagpears in this Annu
Report on Form 10-K of Old National Bancorp for ffemar ended December 31, 2009.

Crowe Horwath LLP

Indianapolis, Indiana
February 26, 2010



Exhibit 31.7
FORM OF SECTION 302 CERTIFICATION
I, Robert G. Jones, certify that:
1. I have reviewed this annual report on Forr-K of Old National Bancor

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemeats made, not
misleading with respect to the period covered liy tport;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly presen
in all material respects the financial conditiogsults of operations and cash flows of the regista of, and for, the
periods presented in this repc

4. The registrant’s other certifying officerdahare responsible for establishing and maintgimiisclosure controls and
procedures (as defined in Exchange Act Rules 13@)1and 15d-15 (e)) and internal control overtiicial reporting
(as defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and puresd or caused such disclosure controls and puoesdo be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclog its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepare

b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemdl purposes in accordance with generally acdepte
accounting principles

c) Evaluated the effectiveness of the regis®atisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered
by this report based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent ev@tuaf internal control
over financial reporting, to the registrant’s aoditand the audit committee of the registrant’sthad directors (or
persons performing the equivalent functic

a) All significant deficiencies and materialak@esses in the design or operation of internarobaver financial
reporting which are reasonably likely to adversafgct the registrang’ ability to record, process, summarize
report financial information; an

b) Any fraud, whether or not material, thatalwes management or other employees who have disan role in
the registrar's internal control over financial reportir

Date: February 26, 2010 By: /s/ Robert G. Jones
Robert G. Jone:
President and Chief Executive Officer
(Principal Executive Officer




Exhibit 31.:
FORM OF SECTION 302 CERTIFICATION
I, Christopher A. Wolking, certify that:
1. I have reviewed this annual report on Forr-K of Old National Bancor

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemeats made, not
misleading with respect to the period covered liy tport;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly presen
in all material respects the financial conditiogsults of operations and cash flows of the regista of, and for, the
periods presented in this repc

4. The registrant’s other certifying officerdahare responsible for establishing and maintgimiisclosure controls and
procedures (as defined in Exchange Act Rules 13@)1and 15d-15 (e)) and internal control overtiicial reporting
(as defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and puresd or caused such disclosure controls and puoesdo be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclog its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepare

b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemdl purposes in accordance with generally acdepte
accounting principles

c) Evaluated the effectiveness of the regis®atisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered
by this report based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent ev@tuaf internal control
over financial reporting, to the registrant’s aoditand the audit committee of the registrant’sthad directors (or
persons performing the equivalent functic

a) All significant deficiencies and materialak@esses in the design or operation of internarobaver financial
reporting which are reasonably likely to adversafgct the registrang’ ability to record, process, summarize
report financial information; an

b) Any fraud, whether or not material, thatalwes management or other employees who have disan role in
the registrar's internal control over financial reportir

Date: February 26, 2010 By: /s/ Christopher A. Wolking
Christopher A. Wolking
(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 NatibBancorp (the “Company”) on Form 10-K for the yeading December 31,
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), I, Rolgrtlones, Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. Section 1350, as adopted pursua®éttion 906 of the
Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and result of
operations of the Company.

By: /s/ Robert G. Jones

Robert G. Jone

Chief Executive Officer
(Principal Executive Officer
February 26, 201




Exhibit 32.z

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 NatibBancorp (the “Company”) on Form 10-K for the yeading December 31,
2009 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Clupgter A. Wolking, Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. Section 1350, as adopted pursuadéstion 906 of the
Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and result of
operations of the Company.

By: /s/ Christopher A. Wolking
Christopher A. Wolking
Chief Financial Office
(Principal Financial Officer
February 26, 201




