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Old National Bancorp

One Main Street

Evansville, Indiana 47708

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The 2012 Annual Meeting of Shareholders of Old National Bancorp (the �Company�) will be held in the Schlottman Auditorium at the Old
National Bank headquarters located on 4th floor at One Main Street, Evansville, Indiana, on Thursday, May 10, 2012, at 9:00 a.m. Central
Daylight Time for the following purposes:

(1) Election of the Company�s Board of Directors consisting of eleven Directors to serve for one year and until the election and
qualification of their successors.

(2) Approval of the Old National Bancorp Amended and Restated 2008 Incentive Compensation Plan.

(3) Approval of a non-binding advisory proposal on Executive Compensation.

(4) Ratification of the appointment of Crowe Horwath LLP as the independent registered public accounting firm of the Company for the
fiscal year ending December 31, 2012.

(5) Transaction of such other matters as may properly come before the meeting or any adjournments and postponements thereof.
Common shareholders of record at the close of business on March 2, 2012 are entitled to notice of, and to vote at, the Annual Meeting.

By Order of the Board of Directors

Jeffrey L. Knight

Executive Vice President,

Chief Legal Counsel and

Corporate Secretary

March 14, 2012

IMPORTANT

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

One Main Street

Evansville, Indiana 47708

Proxy Statement
For the Annual Meeting of Shareholders to be held on

May 10, 2012, at 9:00 a.m. Central Daylight Time at the

Old National Bank Headquarters

Schlottman Auditorium � 4th Floor

One Main Street, Evansville, IN 47708

Important Notice Regarding the Availability of Proxy Materials

for the Shareholders� Meeting to be held on May 10, 2012

The Proxy Statement and 2011 Annual Report to Shareholders are available at:

www.oldnational.com/proxy

General Information about the Annual Meeting of Shareholders and Voting

This Proxy Statement relates to the Annual Meeting of Shareholders (�Annual Meeting�) of Old National Bancorp (the �Company� or �Old National�)
to be held on May 10, 2012, at 9:00 a.m. Central Daylight Time. These proxy materials are being furnished by the Company in connection with
a solicitation of proxies by the Company�s Board of Directors (the �Board�).

We are pleased this year to take advantage of the Securities and Exchange Commission (�SEC�) rule that permits companies to furnish proxy
materials to shareholders over the Internet. On or about March 27, 2012, we will begin mailing Notice of Internet Availability of Proxy
Materials (�Notice�). The Notice contains instructions on how to vote online, or in the alternative, request a paper copy of the proxy materials and
a proxy card. By furnishing the Notice and providing access to our proxy materials by the Internet, we are lowering the costs and reducing the
environmental impact of our Annual Meeting.

Who can attend the Annual Meeting?

Only shareholders of the Company of record as of March 2, 2012 (the �Record Date�), their authorized representatives and guests of the Company
may attend the Annual Meeting. Admission will be by ticket only.

Who may vote at the Annual Meeting?

These proxy materials are provided to holders of the Company�s common stock who were holders of record on the Record Date. Only the
Company�s common shareholders of record on the Record Date are entitled to vote at the Annual Meeting. On the Record Date 94,461,318
shares of the Company�s common stock were outstanding.

As of the Record Date, to the knowledge of the Company, no person or firm, other than BlackRock, Inc. and The Vanguard Group, Inc.,
beneficially owned more than 5% of the common stock of the Company outstanding on that date. As of March 2, 2012, no individual Director,
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nominee or officer beneficially owned more than 5% of the common stock of the Company outstanding.

Voting and Proxy Procedures

Each share of the Company�s common stock outstanding on the Record Date will be entitled to one vote at the Annual Meeting. If you receive
the Notice by mail, you will not receive a printed copy of the proxy materials unless you request the materials by following the instructions
included in the Notice.
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If your shares are registered in your name, you may vote your shares by Internet, or by completing, signing, dating and returning the requested
proxy card in the postage-paid envelope provided. Simply follow the easy instructions on the proxy card or Notice provided. You may also vote
in person at the meeting. Execution of the proxy card or voting via Internet will not affect your right to attend the Annual Meeting. If your shares
are held in �street name� through a broker, bank or other nominee, please follow the instructions provided by your nominee on the voting
instruction form or Notice in order to vote your shares by Internet, or by signing, dating and returning the voting instruction form in the enclosed
postage-paid envelope. If you desire to vote in person at the Annual Meeting, you must provide a legal proxy from your bank, broker or other
nominee.

Shares of the Company�s common stock for which instructions are received will be voted in accordance with the shareholder�s instructions. If you
send in your proxy card or use Internet voting, but do not specify how you want to vote your shares, the proxy holders will vote them FOR each
of the items being proposed by the Board and in the discretion of the proxy holders as to any other business that may properly come before the
Annual Meeting and any adjournment or postponement thereof.

Can I change my vote after I return the proxy card or after voting electronically?

If you are a shareholder whose shares are registered in your name, you may revoke your proxy at any time before it is voted by one of the
following methods:

� Submitting another proper proxy with a more recent date than that of the proxy first given by:
(1) following the Internet voting instructions, or

(2) completing, signing, dating and returning a proxy card to the Company�s Corporate Secretary.

� Sending written notice of revocation to the Company�s Corporate Secretary.

� Attending the Annual Meeting and voting by ballot (although attendance at the Annual Meeting will not, in and of itself, revoke a
proxy).

If you hold your shares in �street name� through a broker, you may revoke your proxy by following instructions provided by your broker. No
notice of revocation or later-dated proxy will be effective until received by the Company�s Corporate Secretary at or prior to the Annual Meeting.

How do I receive an admission ticket?

If you are a registered shareholder (your shares are held in your name) and plan to attend the meeting, your Annual Meeting admission ticket
will be included in the Notice being mailed on or about March 27, 2012, or if you receive hard copies of the proxy material, the admission ticket
can be detached from the top portion of the proxy card.

If your shares are held in �street name� (in the name of a bank, broker or other holder of record) and you plan to attend the meeting, you will need
to bring a copy of a brokerage statement reflecting your stock ownership as of the Record Date for admittance to the meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the meeting.

Will the Annual Meeting be webcast?

Our Annual Meeting will be webcast on May 10, 2012. You are invited to visit www.oldnational.com at 9:00 a.m. Central Daylight Time on
May 10, 2012, to access the webcast of the meeting. Registration for the webcast is not required. An archived copy of the webcast will also be
available on our website through May 9, 2013.
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How many votes are needed to have the proposals pass?

Election of Directors.  A plurality of the votes cast at the meeting is required to elect Directors. This means that the Director nominee with the
most votes for a particular slot is elected for that slot. You may vote �for� or �withheld� with respect to the election of Directors. Only votes �for� or
�withheld� are counted in determining whether a plurality has been cast in favor of a Director. Abstentions are not counted for purposes of the
election of Directors.

Our Board has adopted a corporate governance policy regarding Director elections that is contained in our Corporate Governance Guidelines.
The policy provides that in any uncontested election, any nominee for Director who receives a greater number of votes �withheld� for his or her
election than votes �for� such election will tender his or her resignation as a Director promptly following the certification of the shareholder vote.
The Corporate Governance and Nominating Committee, without participation by any Director so tendering his or her resignation, will consider
the resignation offer and recommend to the Board whether to accept it. The Board, without participation by any Director so tendering his or her
resignation, will act on the Corporate Governance and Nominating Committee�s recommendation no later than 90 days following the date of the
Annual Meeting at which the election occurred. If the Board decides to accept the Director�s resignation, the Corporate Governance and
Nominating Committee will recommend to the Board whether to fill the resulting vacancy or to reduce the size of the Board. We will promptly
disclose the Board�s decision and the reasons for the decision in a broadly disseminated press release that will also be furnished to the SEC on
Form 8-K.

Approval of the Old National Bancorp Amended and Restated 2008 Incentive Compensation Plan.  The approval of the Old National
Bancorp Amended and Restated 2008 Incentive Compensation Plan requires the affirmative vote of a majority of the shares present in person or
by proxy at the meeting. Abstentions and broker non-votes will have the same effect as votes against the proposal.

Approval of Non-binding Advisory Proposal on Executive Compensation.  The affirmative vote of a majority of the shares present in person
or by proxy is required to approve the advisory vote on executive compensation. Because your vote is advisory, it will not be binding on the
Board or the Company. However, the Board will review the voting results and take them into consideration when making future decisions
regarding executive compensation.

Ratification of Independent Registered Public Accounting Firm.  The affirmative vote of a majority of the shares present in person or by
proxy is required for ratification of the appointment of Crowe Horwath LLP as the independent registered public accounting firm of the
Company for fiscal year 2012.

What is �householding�?

We have adopted a procedure called �householding,� which has been approved by the SEC. Under this procedure, a single copy of the annual
report and proxy statement will be sent to any household at which two or more shareholders reside if they appear to be members of the same
family, unless one of the shareholders at that address notifies us that they wish to receive individual copies. This procedure reduces our printing
costs and fees.

Shareholders who participate in householding will continue to receive separate proxy cards.

Householding will not affect dividend check mailings in any way.

If a single copy of the annual report and proxy statement was delivered to an address that you share with another shareholder, we will promptly
deliver a separate copy to you upon your written or oral request to the Company�s Shareholder Services Department at 812-464-1296 or
1-800-677-1749, at P.O. Box 929, Evansville, Indiana 47706-0929, or via email to shareholderservices@oldnational.com.

Shareholders sharing an address who are receiving multiple copies of the annual report and proxy statement may request a single copy by
contacting our Shareholder Services Department using the contact information set forth above.
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A number of brokerage firms have instituted householding. If you hold your shares in �street name,� please contact your bank, broker, or other
holder of record to request information about householding.

How are abstentions and broker non-votes treated?

Abstentions and, unless a broker�s authority to vote on a particular matter is limited, broker non-votes are counted in determining the votes
present at the meeting. A broker has limited authority to vote on the election of directors but is not limited as to the proposal relating to the
ratification of auditors. With respect to the election of Directors, abstentions, broker non-votes and instructions on the enclosed form of proxy to
�withhold authority� to vote �for� one or more of the nominees will result in the nominee receiving fewer votes, but will not affect the outcome of
the election. With respect to the ratification of auditors, abstentions and broker non-votes have the same effect as a vote against the proposal.

How do I designate my proxy?

If you wish to give your proxy to someone other than the proxies identified on the proxy card, you may do so by crossing out all the names of
the proxy members appearing on the proxy card and inserting the name of another person. The signed card must be presented at the Annual
Meeting by the person you have designated on the proxy card.

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

The Company will pay all costs of preparing, assembling, printing and distributing the proxy materials. The Company retained Georgeson, Inc.,
a proxy soliciting firm, to assist in the solicitation of proxies, for an estimated fee of $8,250 plus reimbursement of certain out-of-pocket
expenses. Georgeson, Inc. may solicit proxies by personal interview, telephone, telefax, mail and electronic mail. In addition to solicitations by
mail, Directors and Officers of the Company and its subsidiaries may solicit proxies personally, by telephone, telefax, electronic mail or in
person, but such persons will not be specially compensated for their services.

We will, upon request, reimburse brokerage firms and others for their reasonable expenses incurred for forwarding solicitation material to
beneficial owners of stock.

Other Matters Related to the Meeting

Only matters brought before the Annual Meeting in accordance with the Company�s By-Laws will be considered. Aside from the items listed
above in the Notice of Annual Meeting, the Company does not know of any other matters that will be presented at the Annual Meeting.
However, if any other matters properly come before the Annual Meeting or any adjournment, the proxy holders will vote them in accordance
with their best judgment.

Should any nominee for Director become unable or unwilling to accept nomination or election, the persons acting under the proxy intend to vote
for the election of another person recommended by the Corporate Governance and Nominating Committee and nominated by the Board. The
Company has no reason to believe that any of the nominees will be unable or unwilling to serve if elected to office.

4
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Report of the Corporate Governance and

Nominating Committee and Other Board Matters

The Corporate Governance and Nominating Committee is primarily responsible for corporate governance matters affecting the Company and its
subsidiaries. The Corporate Governance and Nominating Committee operates under a written charter which conforms to the requirements of the
SEC and the New York Stock Exchange (�NYSE�).

Board Leadership Structure and Function

The Board, which is elected by the shareholders, selects the Executive Leadership Group (�ELG�), which is the executive management team
charged with the conduct of the Company�s business. Having selected the ELG, the Board acts as an advisor and counselor to management and
ultimately monitors its performance. The Board has the responsibility for overseeing the affairs of the Company and, thus, an obligation to keep
informed about the Company�s business. This involvement enables the Board to provide guidance to management in formulating and developing
plans and to exercise its decision-making authority on appropriate matters of importance to the Company. Acting as a full Board and through the
Board�s seven standing committees, the Board oversees and approves the Company�s strategic plan. The Board regularly reviews the Company�s
progress against its strategic plan and exercises oversight and decision-making authority regarding strategic areas of importance to the Company.

The Company�s Corporate Governance Guidelines provide for a non-executive Chairman (currently Larry E. Dunigan), who acts as chair of
meetings of the Board; leads executive sessions of the Board; consults and meets with any or all outside Directors as required and represents
such Directors in discussions with management of the Company on corporate governance issues and other matters; ensures that the Board,
committees of the Board, individual Directors and management of the Company understand and discharge their duties and obligations under the
Company�s system of corporate governance; mentors and counsels new members of the Board to assist them in becoming active and effective
Directors; leads the Board in the annual evaluation of the Chief Executive Officer�s (�CEO�) performance; acts in an advisory capacity to the
president and CEO in all matters concerning the interests of the Board and relationships between management and the Board; and performs such
other duties and responsibilities as may be delegated to the non-executive Chairman by the Board from time to time.

The Board elected Mr. Dunigan as non-executive Chairman in 2004 at the same time the Board hired Robert Jones to serve as President and
Chief Executive Officer. The Board believes that separating the Chairman role from the Chief Executive Officer role allows the Chief Executive
Officer to focus on the management and leadership of the business, while permitting the non-executive Chairman to focus on board and
governance issues. The Board annually reviews the effectiveness of the arrangement and believes this structure is in the best interest of
shareholders and serves the Company well.

Executive sessions, or meetings of outside Directors without management present, are held at regular intervals for both the Board and the
Committees. Mr. Dunigan, as the non-executive Chairman of the Company, serves as the presiding Director of the executive session meetings of
the non-management Directors of the Board. The Board meets in executive session a minimum of four times each year.

The Board met nine times during 2011. Each Director attended 86% or more of Board meetings and meetings of Committees on which they
served in 2011. Directors as a group attended an average of 97.9% of the Board meetings and meetings of Committees on which they served in
2011.

Corporate Governance and Nominating Committee Scope of Responsibilities

The Corporate Governance and Nominating Committee has responsibility for recruiting and nominating new Directors, assessing the
independence of non-management Directors, leading the Board in its annual
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performance evaluation, reviewing and assessing the adequacy of the Corporate Governance Guidelines and retaining outside advisors as needed
to assist and advise the Board with respect to legal and other accounting matters. The Corporate Governance and Nominating Committee is also
responsible for reviewing with the full Board, on an annual basis, the requisite skills and characteristics of Board members as well as the
composition of the Board as a whole.

CEO Succession Planning

Among the Corporate Governance and Nominating Committee�s responsibilities as described in its charter is to oversee CEO succession planning
and leadership development for potential CEO candidates. The Board plans for succession of the CEO and annually reviews the succession
strategy for an �unplanned� and �planned� event. As part of this process, the independent directors annually review the Corporate Governance and
Nominating Committee�s recommended candidates for consideration as the CEO under either a planned or unplanned scenario. The criteria used
when assessing the qualifications of potential CEO successors include certain leadership, management and personal behaviors. The leadership
behaviors include the ability to attract and develop talent, drive and execution, empowering others, shaping strategy and leading change. The
management behaviors include communication and climate setting, establishing plans and priorities, managing and improving processes and
performance monitoring and management. The personal behaviors important to the Corporate Governance and Nominating Committee in
evaluating potential CEO candidates include the following: embodies the values that make the Company�s culture distinctive, acts with honor and
character, makes and maintains personal relationships with associates, clients and shareholders, demonstrates courage and serves as a champion
of the Company�s culture. The individual must also possess the skill and talent to lead the organization in a positive manner with wisdom,
enthusiasm and humility.

Attendance at Annual Meetings

The Company has not established a formal policy regarding Director attendance at its Annual Meeting, but it encourages all Directors to attend
these meetings and reimburses expenses associated with attendance. The non-executive Chairman presides at the Annual Meeting. All the
Directors attended the Annual Meeting in 2011.

Code of Conduct and Code of Ethics

The Board has adopted a Code of Business Conduct and Ethics that sets forth important Company policies and procedures in conducting our
business in a legal, ethical and responsible manner. These standards are applicable to all of our Directors and employees, including the
Company�s Chief Executive Officer, Chief Financial Officer and Controller. In addition, the Board has adopted the Code of Ethics for CEO and
Senior Financial Officers that supplements the Code of Business Conduct and Ethics by providing more specific requirements and guidance on
certain topics. The Code of Ethics for CEO and Senior Financial Officers applies to the Company�s Chief Executive Officer, Chief Financial
Officer and Controller. The Code of Business Conduct and Ethics and the Code of Ethics for CEO and Senior Financial Officers are available on
our website at www.oldnational.com. We will post any material amendments to, or waivers from, our Code of Business Conduct and Ethics and
Code of Ethics for Senior Financial Officers on our website within two days following the date of such amendment or waiver.

Employees are required to report any conduct they believe in good faith to be an actual or apparent violation of our Codes of Conduct. In
addition, as required under the Sarbanes-Oxley Act of 2002, the Audit Committee has established confidential procedures to receive, retain and
treat complaints received regarding accounting, internal accounting controls, or auditing matters and the confidential, anonymous submission by
Company employees of concerns regarding questionable accounting or auditing matters.

The Code of Business Conduct and Ethics addresses, among other things, the following topics: working with integrity; honesty and fair dealing;
compliance with laws, rules and regulations (including federal securities laws); conflicts of interest; corporate opportunities; protection and
proper use of Company assets; protecting confidential information; and the reporting of any illegal or unethical behavior.
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As discussed in more detail in the Report of the Audit Committee later in this proxy statement, the Company received an ethics certification
from Ethisphere in 2009. This ethics certification is exclusively granted to organizations that can demonstrably prove the existence of a superior
employee and leadership culture that promotes ethical, responsible and sustainable business practices. In 2011, Ethisphere performed a
re-evaluation of the organization�s corporate ethics program and initiatives, organizational health and culture, as well as a review of corporate
governance, social responsibility and citizenship.  As a result of the evaluation the Company was re-certified for 2012.

Corporate Governance Guidelines

The Board has adopted the Corporate Governance Guidelines that, along with the Company�s corporate charter, By-Laws and charters of the
various committees of the Board, provide the foundation for the Company�s governance. Among other things, our Corporate Governance
Guidelines set forth the: (i) minimum qualifications for Directors; (ii) independence standards for Directors; (iii) responsibilities of Directors;
(iv) majority vote standard election of Directors; (v) committees of the Board; (vi) access of Directors to the officers and employees of the
Company; (vii) Directors� compensation; (viii) procedures for Director orientation and development; (ix) procedures for an annual review of the
CEO and management succession planning; (x) stock ownership guidelines for executives and Directors; and (xi) procedures for an annual
self-evaluation of the Board. In 2011, the Corporate Governance Guidelines were amended to update the stock ownership guidelines for
executive officers.

Communications from Shareholders to Directors

The Board believes that it is important that a direct and open line of communication exist between the Board and the Company�s shareholders
and other interested parties. As a consequence, the Board has adopted the procedures described in the following paragraph for communications
to Directors.

Any shareholder or other interested party who desires to contact Old National�s Chairman or the other members of the Board may do so by
writing to: Board of Directors, c/o Corporate Secretary, Old National Bancorp, P.O. Box 718, Evansville, IN 47705-0718. Communications
received are distributed to the non-executive Chairman or other members of the Board, as appropriate, depending on the facts and circumstances
outlined in the communication received. For example, if any complaints regarding accounting, internal accounting controls and auditing matters
are received, then the Corporate Secretary will forward them to the Chairman of the Audit Committee for review.

Policy Regarding Consideration of Director Candidates Recommended by Shareholders

The Company�s nomination procedures for Directors are governed by its By-Laws. Each year the Corporate Governance and Nominating
Committee makes a recommendation to the entire Board regarding nominees for election as Directors. The Corporate Governance and
Nominating Committee will review suggestions from shareholders regarding nominees for election as Directors. All such suggestions from
shareholders must be submitted in writing to the Corporate Governance and Nominating Committee at the Company�s principal executive office
not less than 120 days in advance of the date of the annual or special meeting of shareholders at which Directors are to be elected. All written
suggestions of shareholders must set forth: (i) the name and address of the shareholder making the suggestion; (ii) the number and class of shares
owned by such shareholder; (iii) the name, address and age of the suggested nominee for election as Director; (iv) the nominee�s principal
occupation during the five years preceding the date of suggestion; (v) all other information concerning the nominee as would be required to be
included in the proxy statement used to solicit proxies for the election of the suggested nominee; and (vi) such other information as the
Corporate Governance and Nominating Committee may reasonably request. Consent of the suggested nominee to serve as a Director of the
Company, if elected, must also be included with the written suggestion.
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In seeking individuals to serve as Directors, the Corporate Governance and Nominating Committee seeks members from diverse professional
backgrounds who combine a broad spectrum of experience and expertise. Directors should have an active interest in the business of the
Company, possess a willingness to represent the best interests of all shareholders, be able to objectively appraise management performance,
possess the highest personal and professional ethics, integrity and values, and be able to comprehend and advise management on complicated
issues that face the Company and Board.

Directors should also demonstrate achievement in one or more fields of business or professional, governmental, communal, scientific or
educational endeavors. Directors are expected to have sound judgment, borne of management or policy making experience that demonstrates an
ability to function effectively in an oversight role. In addition, Directors should have a general appreciation regarding major issues facing public
companies of a size and operational scope similar to that of the Company. These issues include contemporary governance concerns, regulatory
obligations of an SEC reporting financial holding company, strategic business planning and basic concepts of corporate finance.

The Company does not currently have a formal diversity policy. However, the Corporate Governance Guidelines state that the Board seeks
members with diverse professional backgrounds. The Board also annually reviews the requisite skills and characteristics of Board members as
well as the composition of the Board as a whole. The annual assessment includes a review of the skills, experience and diversity of the Board in
the context of the needs of the Board.

Determination with Respect to the Independence of Directors

It is the policy of the Board that a majority of its members be independent from management, and the Board has adopted Director Independence
Standards that meet the listing standards of the NYSE. These Independence Standards are included in our Corporate Governance Guidelines
which can be viewed under the Investor Relations/Corporate Governance link on the Company�s website at www.oldnational.com.

In accordance with our Corporate Governance Guidelines, the Board undertook its annual review of Director independence. During this review,
the Board considered any and all commercial and charitable relationships of Directors, including transactions and relationships between each
Director or any member of his or her immediate family and the Company and its subsidiaries. Following the review, the Board affirmatively
determined, by applying the Director Independence Standards contained in the Corporate Governance Guidelines, that each of our Directors
nominated for election at this Annual Meeting is independent of the Company and its management in that none has a direct or indirect material
relationship with the Company, with the exception of Robert G. Jones.

The independent Directors of the Company are Joseph D. Barnette, Jr., Alan W. Braun, Larry E. Dunigan, Niel C. Ellerbrook, Andrew E.
Goebel, Phelps L. Lambert, Arthur H. McElwee, Jr., James T. Morris, Marjorie Z. Soyugenc, Kelly N. Stanley and Linda E. White. The only
non-independent Director is President and CEO, Robert G. Jones. Mr. Jones is considered an inside Director because of his employment as
President and CEO of the Company.

In addition, all members of the Audit Committee, the Compensation and Management Development Committee and the Corporate Governance
and Nominating Committee satisfy the standards of independence applicable to members of such committees established under applicable law,
the listing requirements of the NYSE and the Director Independence Standards set forth in the Company�s Corporate Governance Guidelines.

Determination with respect to Director Qualifications

Members of the Board must possess certain basic personal and professional qualities in order to properly discharge their fiduciary duties to
shareholders, provide effective oversight of the management of the Company and monitor the Company�s adherence to principles of sound
corporate governance. In seeking individuals to serve as Directors, the Corporate Governance & Nominating Committee seeks members from
diverse
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professional backgrounds who combine a broad spectrum of experience and expertise. The Directors of the Company have an active interest in
the business of the Company and possess a willingness to represent the best interests of all shareholders without favoring or advancing any
particular shareholder or other constituency of the Company. The Directors are able to objectively appraise management performance, and they
possess the highest personal and professional ethics, integrity and values, and are able to comprehend and advise management on complicated
issues that face the Company and Board.

In addition to the general skills stated above, the Directors do not have any interests that would materially impair their ability to exercise
independent judgment, or otherwise discharge the fiduciary duties owed as a Director to the Company and its shareholders. As stated on pages
15 through 20, our Directors have demonstrated significant achievement and generally have significant management experience in one or more
fields of business, professional, governmental, communal, and educational endeavors. Our Directors have sound judgment, borne of their
management or policy-making experience and demonstrate an ability to function effectively in an oversight role. Given the tenure of most of the
Directors on our Board, they have a general appreciation regarding major issues facing public companies.

Director Compensation

All outside Directors of the Company receive an annual retainer of $35,000 for serving on the Board. The outside Directors receive $20,000 of
the retainer in cash, while $15,000 of the retainer is paid in Company stock. In addition, outside Directors receive $1,500 for each Board meeting
they attend. Directors not otherwise employed by the Company also receive $1,000 for each Committee meeting attended and Audit Committee
members receive $1,500 for each Audit Committee meeting attended. The Audit Committee Chairman receives an additional annual retainer of
$7,500 and Directors serving as a Committee Chairperson on other committees receive an additional annual retainer of $2,500. The
non-executive Chairman of the Board receives an additional annual retainer of $25,000. Robert G. Jones, President and CEO of the Company, is
the only inside Director on the Board and receives no compensation for his Directorship. For more information on Director Compensation,
please refer to pages 12 and 13.

Committees of our Board

The following table lists the current membership of the Company�s standing Board Committees.

Director Audit

Compensation
and

Management
Development

Corporate
Governance

and
Nominating

Funds
Management

Risk and
Credit
Policy

Community and
Social

Responsibility Finance
Joseph D. Barnette, Jr. X Chair
Alan W. Braun X X X Chair
Larry E. Dunigan X Chair X X
Niel C. Ellerbrook Chair X
Andrew E. Goebel Chair X X
Robert G. Jones
Phelps L. Lambert X X Chair
Arthur H. McElwee, Jr. X X
James T. Morris X
Marjorie Z. Soyugenc X X Chair
Kelly N. Stanley X
Linda E. White X X X
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The members of the Company�s Board are elected to various committees. The standing committees of the Board include an Audit Committee, a
Compensation and Management Development Committee, a Corporate Governance and Nominating Committee, a Funds Management
Committee, a Risk and Credit Policy Committee, a Community and Social Responsibility Committee and a Finance Committee.

The current members of the Audit Committee are Andrew E. Goebel (Chairman), Phelps L. Lambert, Arthur H. McElwee, Jr. and Marjorie Z.
Soyugenc. The Audit Committee held eight meetings during 2011. The functions of the Audit Committee are described under �Report of the
Audit Committee� on page 67. The Audit Committee has adopted a written charter which has been approved by the Board.

The current members of the Corporate Governance and Nominating Committee are Larry E. Dunigan (Chairman), Niel C. Ellerbrook, Phelps L.
Lambert, and Kelly N. Stanley. The Corporate Governance and Nominating Committee met three times in 2011. The functions of the Corporate
Governance and Nominating Committee are described under �Report of the Corporate Governance and Nominating Committee and Other Board
Matters� on page 5. The Corporate Governance and Nominating Committee has adopted a written charter which has been approved by the Board.

The current members of the Compensation and Management Development Committee are Niel C. Ellerbrook (Chairman), Joseph D. Barnette,
Jr., Larry E. Dunigan, James T. Morris and Marjorie Z. Soyugenc. Mr. Barnette will retire from the Board effective May 10, 2012, due to the
fact he has reached the retirement age for directors of 72. The Compensation and Management Development Committee met four times during
2011. The functions of the Compensation and Management Development Committee are described under � Scope of Responsibilities� on page 32.
The Compensation and Management Development Committee has adopted a written charter which has been approved by the Board.

The current members of the Risk and Credit Policy Committee are Joseph D. Barnette, Jr. (Chairman), Alan W. Braun, Larry E. Dunigan,
Andrew E. Goebel and Linda E. White. Upon Mr. Barnette�s retirement effective May 10, 2012, Ms. White will assume the Chairperson role for
this committee. The Risk and Credit Policy Committee met four times in 2011. The function of the Risk and Credit Policy Committee is to
oversee the Company�s policies, procedures and practices relating to credit, operation and compliance risk. The Risk and Credit Policy
Committee has adopted a written charter which has been approved by the Board.

The current members of the Community and Social Responsibility Committee are Marjorie Z. Soyugenc (Chairperson), Alan W. Braun and
Linda E. White. The Community and Social Responsibility Committee met four times in 2011. The Community and Social Responsibility
Committee has the responsibility to review the Company�s compliance with the Community Reinvestment Act, Fair Lending Practices, associate
commitment and diversity, supplier diversity and the Company�s Affirmative Action Plan. The Community and Social Responsibility Committee
also monitors the activities of the Old National Bank Foundation through which major charitable gifts from the Company are funded. The
Community and Social Responsibility Committee has adopted a written charter which has been approved by the Board.

The current members of the Funds Management Committee are Phelps L. Lambert (Chairman), Alan W. Braun, Andrew E. Goebel and Arthur
H. McElwee, Jr. The Funds Management Committee met four times during 2011. The function of the Funds Management Committee is to
monitor the balance sheet risk profile of the Company, including credit, interest rate, liquidity and leverage risks. The Funds Management
Committee is also responsible for reviewing and approving the investment policy for the Company. The Funds Management Committee has
adopted a written charter which has been approved by the Board.

The current members of the Finance Committee are Alan W. Braun (Chairman), Larry E. Dunigan and Linda E. White. The Finance Committee
met seven times in 2011. The Finance Committee has the responsibility to review management�s financial forecasts, goals and budget and to
monitor and provide appropriate feedback concerning the financial performance of the Company.
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In addition to serving on the Corporate Governance and Nominating Committee, Kelly Stanley serves as Chairman of the Board of Directors of
Old National Insurance, a subsidiary of the Company.

In addition to serving as a current member of the Audit Committee and the Funds Management Committee, Arthur McElwee, Jr. serves on the
Board of Old National Insurance, a subsidiary of the Company.

In addition to serving as a current member of the Compensation Committee, James Morris serves on the Board of Old National Insurance, a
subsidiary of the Company.

Availability of Corporate Governance Documents

The Company�s Corporate Governance Guidelines (including the Director Independence Standards), Board committee charters for the Audit
Committee, Corporate Governance and Nominating Committee, and the Compensation and Management Development Committee, as well as
the Code of Business Conduct and Ethics, and the Code of Ethics for CEO and Senior Financial Officers can be viewed under the Investor
Relations/Corporate Governance link on the Company�s website at www.oldnational.com. These documents, as well as charters for all of the
Company�s Board committees, are available in print to any interested party who requests them by writing to: Corporate Secretary, Old National
Bancorp, P.O. Box 718, Evansville, IN 47705-0718.

Risk Oversight

The entire Board is involved in overseeing risk associated with the Company. The charters of certain committees of the Board assign oversight
responsibility for particular areas of risk. The Board and its committees monitor risks associated with their respective principal areas of focus
through regular meetings with management and representatives of outside advisors.

The following is a summary of oversight responsibility for particular areas of risk:

� Audit Committee. Risks and exposures associated with accounting, financial reporting, tax and maintaining effective internal
controls for financial reporting.

� Risk and Credit Policy Committee. Credit, regulatory, operational and enterprise risks, as well as litigation that may present
material risk to the Company.

� Corporate Governance and Nominating Committee. Risks associated with CEO succession planning. Risks with respect to
corporate governance, including compliance with listing standards, committee assignments, conflicts of interest and director
succession planning.

� Funds Management Committee. Liquidity, capital and interest rate risks.

� Compensation and Management Development Committee. Risks associated with the Company�s compensation programs and
arrangements, including cash and equity incentive plans.

� Community and Social Responsibility Committee. Risks associated with associate and customer commitment, the Community
Reinvestment Act, fair lending, associate and supplier diversity and the Company�s Affirmative Action Plan.

� Finance Committee. Budgeting oversight and management of budget risks.
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Director Compensation

The Corporate Governance and Nominating Committee annually reviews and recommends the compensation for our non-employee Directors.
No fees are paid to Directors who are also employees. As a starting point for its recommendations, the Corporate Governance and Nominating
Committee uses the peer group compensation data prepared for the Compensation Committee by the Compensation Consultant. The Committee
seeks to establish Board compensation that is at the median for the peer group.

For 2011, we paid all outside Directors an annual retainer of $35,000 for serving as Directors. Of this amount, we paid $20,000 in cash and
$15,000 in the form of our stock. We paid this fee in two equal installments in May and November. In addition, Directors received $1,500 for
each Board meeting they attended. We paid Board committee members (other than Audit Committee members) $1,000 for each committee
meeting attended, and we paid Audit Committee members $1,500 for each Audit Committee meeting attended. We pay meeting fees quarterly in
the month following the end of the quarter, except fees for the last quarter of the year, which we pay in December.

For 2011, we paid the Non-Executive Chairman of the Board an additional retainer of $25,000. We paid the Audit Committee Chairman an
additional retainer of $7,500 and other committee chairmen an additional retainer of $2,500. We paid these additional retainers in May.

We maintain a nonqualified deferred compensation plan, known as the �Directors Deferred Compensation Plan,� for our non-employee Directors.
A Director may defer 25%, 50%, 75%, or 100% of his cash compensation pursuant to the plan. We credit a Director�s plan account with earnings
based on the hypothetical earnings of an investment fund consisting of Company stock, the return on a recognized market index selected by the
Compensation Committee, or a combination of the two, as elected by the Director. For the market index fund, we use a Bloomberg fund index,
which approximates the risk and return associated with a diversified high quality corporate bond.

All amounts paid under the plan are paid from our general assets and are subject to the claims of our creditors. In most circumstances, deferred
amounts are not distributed to the Director until after termination of his or her service. In general, the Director may elect to receive his or her
plan benefits in a lump sum or in annual installments over two to ten years.

12

Edgar Filing: OLD NATIONAL BANCORP /IN/ - Form DEF 14A

Table of Contents 21



Table of Contents

The following table shows all outside Director compensation paid for 2011. Mr. Jones is not compensated as a Director, since employees who
serve as Directors are not compensated for their service as a Director.

2011 Director Compensation

Name

Fees Earned
or Paid in
Cash ($)

Stock
Awards (1)

($)

Change in Pension
Value and
Nonqualified
Deferred

Compensation
Earnings (2)

($)

Total

($)
(a) (b) (c) (f) (h)

Larry E. Dunigan, Chairman     82,000(3) 14,996 96,996
Joseph D. Barnette, Jr.     50,500(4) 14,996 65,496
Alan W. Braun     57,500(5) 14,996 72,496
Niel C. Ellerbrook     43,000(6) 14,996 57,996
Andrew E. Goebel     69,000(7) 14,996 83,996
Phelps L. Lambert     64,000(8) 14,996 78,996
Arthur H. McElwee, Jr.     58,500(9) 14,996 73,496
James T. Morris     46,500(10) 14,996 61,496
Marjorie Z. Soyugenc     56,000(11) 14,996 2,110 73,106
Kelly N. Stanley     47,000(12) 14,996 61,996
Linda E. White     47,000 14,996 157 62,153
(1) On May 6, 2011, Joseph D. Barnette, Jr., Alan W. Braun, Larry E. Dunigan, Niel C. Ellerbrook, Andrew E. Goebel, Phelps L. Lambert,
Arthur H. McElwee, Jr., James T. Morris, Marjorie Z. Soyugenc, Kelly N. Stanley and Linda E. White each received 736 shares of Company
stock at a closing stock price of $10.19 per share with a Grant Date Fair Value of $7,499.84. On November 4, 2011, Joseph D. Barnette, Jr.,
Alan W. Braun, Larry E. Dunigan, Niel C. Ellerbrook, Andrew E. Goebel, Phelps L. Lambert, Arthur H. McElwee, Jr., James T. Morris,
Marjorie Z. Soyugenc, Kelly N. Stanley and Linda E. White each received 638 shares of Company stock at a closing stock price of $11.75 with a
Grant Date Fair Value of $7,496.50.

(2) The amounts specified in Column (f) are attributable entirely to earnings credits under our Directors Deferred Compensation Plan in excess
of the applicable federal long-term rate, with compounding (as described by Section 1274(d) of the Internal Revenue Code).

(3) Includes additional retainer for services as Board Chairman and Corporate Governance and Nominating Committee Chairman.

(4) Includes additional retainer for services as Chairman of Risk and Credit Policy Committee.

(5) Includes additional retainer for services as Chairman of the Finance Committee.

(6) Includes additional retainer for services as Chairman of Compensation and Management Development Committee.

(7) Includes additional retainer for services as Chairman of Audit Committee.

(8) Includes additional retainer for services as Chairman of Funds Management Committee.

(9) Includes additional retainer and meeting fees for services as a member of Old National Insurance Board.

(10) Includes additional retainer and meeting fees for services as a member of Old National Insurance Board.

(11) Includes additional retainer for services as Chairperson of Community and Social Responsibility Committee.
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Item 1: Election of Directors
The first item to be acted upon at the Annual Meeting is the election of eleven Directors to the Board of the Company. Each of the persons
elected will serve a term of one year and until the election and qualification of his or her successor.

If any Director nominee named in this proxy statement shall become unable or decline to serve (an event which the Board does not anticipate),
the persons named as proxies will have discretionary authority to vote for a substitute nominee named by the Board, if the Board determines to
fill such nominee�s position. Unless authorization is withheld, the proxy, when properly validated, will be voted �FOR� the election as Directors of
all of the nominees listed in this proxy statement.

The By-Laws of the Company currently provide for the Board to be comprised of 12 Directors. The Board currently contemplates taking action
to either reduce the size of the Board to 11 persons or to fill the vacancy. The proxies may not be voted for a greater number of persons than are
presently nominated as Directors.

Pages 15 through 22 contain the following information with respect to each Director nominee of the Company: name; principal occupation or
business experience for the last five years; skills and other qualifications to serve on the Board; age; the year in which the nominee or incumbent
Director first became a Director of the Company; the number of shares of common stock of the Company beneficially owned by the nominee or
incumbent Director as of March 2, 2012; and the percentage that the shares beneficially owned represent of the total outstanding shares of the
Company as of March 2, 2012. The number of shares of common stock of the Company shown as being beneficially owned by each Director
nominee or incumbent Director includes those over which he or she has either sole or shared voting or investment power.
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Listed below is certain biographical information of each of the nominees for election including his or her principal occupation and other business
affiliations.

Nominees for Director to be Elected

Alan W. Braun

Mr. Braun, 67, was elected to the Board in 1988. He is a member of the Funds Management
Committee, Risk and Credit Policy Committee and the Community and Social Responsibility
Committee, and serves as Chairman of the Finance Committee. Mr. Braun brings to the Board,
among other skills and qualifications, 40+ years as a construction executive with Industrial
Contractors, Inc., a Top 400 Contractor, where he served as Chairman and CEO since 2009, and
Chairman, President and CEO from 2003 to 2009. On December 28, 2011, Industrial Contractors,
Inc. was acquired by Skanska USA. Mr. Braun is currently serving as Chairman Emeritus of
Industrial Contractors Skanska. Mr. Braun also has management experience and an in-depth
knowledge of finance, as well as banking, due to his lengthy tenure on the Company�s Board.

Mr. Braun holds a BBA in Accounting from the University of Notre Dame. Mr. Braun is a
director of Koch Enterprises, Inc. and has served in leadership positions for numerous nonprofit
and civic organizations.

Larry E. Dunigan

Mr. Dunigan, 69, was elected to the Board in 1982 and serves as the Company�s non-executive
Chairman. He is Chairman of the Corporate Governance and Nominating Committee and a
member of the Compensation and Management Development Committee, Risk and Credit Policy
Committee and the Finance Committee. Mr. Dunigan has served as Chief Executive Officer of
Holiday Management Company, a healthcare services company, since 1993, and as President of
Holiday Management Foundation, a non-profit foundation, since 1975.

Mr. Dunigan brings to the Board, among other skills and qualifications, 40+ years as an
entrepreneur and founder of several local businesses in the health care and communications
industries, as well as 30 years as a member of the Board of the Company. He has extensive
experience in management and brings to the Board � given his lengthy tenure on the Board � a
strategic vision for the Company. He previously served as a director of the St. Louis Federal
Reserve Board - Louisville Branch. Mr. Dunigan serves on the Board of Trustees for the
University of Evansville and has served in leadership positions for numerous other nonprofit and
civic organizations.

Non-management members of the Board elected Mr. Dunigan to serve as the non-executive
Chairman in 2004 where he serves as a vital link between the management and the Board of
Directors.
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Niel C. Ellerbrook

Mr. Ellerbrook, 63, was elected to the Board in 2002. He is Chairman of the Compensation and
Management Development Committee and serves on the Corporate Governance and Nominating
Committee. From 2000 to 2010, he served as Chairman and CEO of Vectren Corporation, an
Evansville, Indiana based publicly traded company. After his retirement in 2010 he served as
Vectren�s non-executive Chairman until May 11, 2011 and currently serves as a director on
Vectren�s board. Mr. Ellerbrook brings to the Board, among other skills and qualifications, a 30+
year management career in the energy industry. He also has significant experience as a senior
executive of a large public company and significant experience in finance.

Mr. Ellerbrook holds a BS in Accounting from Ball State University. Mr. Ellerbrook serves on the
Board of Trustees of the University of Evansville and has served in leadership positions for
numerous nonprofit and civic organizations.

Andrew E. Goebel

Mr. Goebel, 64, was elected to the Board in 2000. He is Chairman of the Audit Committee and is
an �Audit Committee Financial Expert� as defined by the SEC. He is a member of the Funds
Management Committee and Risk and Credit Policy Committee. Mr. Goebel has served as a
financial and management consultant since 2003. Mr. Goebel brings to the Board, among other
skills and qualifications, a 34-year career in the energy industry where he served in various
capacities including President and Chief Operating Officer of Vectren Corporation from where he
retired in 2003. He also has significant experience as a senior executive of a large public company
and significant experience in finance.

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

Mr. Jones, 55, was elected to the Board in 2004 when he became President and CEO of the
Company. Prior to joining Old National, Mr. Jones served for 25 years at KeyCorp, most recently
as CEO of McDonald Investments Inc., the KeyCorp business unit that provides brokerage, capital
markets, insurance, investment banking, and asset management services.

Mr. Jones brings to the Board, among other skills and qualifications, extensive bank management
experience derived from working over 30 years in the banking industry. Mr. Jones� strong
leadership skills, extensive banking experience, and knowledge of the Company and its products
and services is tremendously valuable to the Board. Mr. Jones also brings to the Board a broad
strategic vision for the Company, and the Board believes this is valuable in developing and
implementing the Company�s strategic growth initiatives.

Mr. Jones holds a BA in Political Science and Business Administration from Ashland University.
He serves on the Federal Reserve Bank of St. Louis Board of Directors, where he is as a member
of its Executive Committee and chairs the Audit Committee.

In addition to serving as a member of the Board of Trustees of the University of Evansville, Mr.
Jones was elected as a Board member for Vectren Corporation on February 2, 2011. Mr. Jones
also serves in leadership positions for numerous other nonprofit and civic organizations.

Phelps L. Lambert

Mr. Lambert, 64, was elected to the Board in 1990. He is Chairman of the Funds Management
Committee and member of the Audit Committee and Corporate Governance and Nominating
Committee. Since 1992, Mr. Lambert has served as Managing Partner of Lambert and Lambert, an
investment partnership. Mr. Lambert brings to the Board, among other skills and qualifications,
financial and legal expertise as well as 14+ years serving as COO/CEO of Farmers Bank & Trust
Company in Henderson, Kentucky.

Mr. Lambert holds a BA in Political Science from Brown University and a Juris Doctorate from
the University of Kentucky. He is a member of the Kentucky Bar Association.
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Arthur H. McElwee, Jr.

Mr. McElwee, 69, was elected to the Board in 2007. He is a member of the Audit Committee, and
Funds Management Committee and serves on the Board of Old National Insurance, a subsidiary
of the Company. Mr. McElwee has served as Chairman of Toefco Engineered Coating Systems,
Inc., an industrial coatings application company, since 2008, and as Chairman and President of
Toefco from 1994 to 2008. He has served as a Partner in Rosenthal Partners Capital Advisors,
LLC, a private investment company, since 2009.

Mr. McElwee brings to the Board, among other skills and qualifications, extensive experience in
management, finance and the banking industry. Mr. McElwee�s banking career began in 1962 with
the former First National Bank of Bloomington, Indiana. In 1974, he became President of the
former St. Joseph Bank and Trust Company in South Bend, Indiana. This bank became Trustcorp
Bank in 1988 and Society Bank, Indiana following a subsequent merger whereby Mr. McElwee
served as Chairman and Chief Executive Officer. In 1991, Mr. McElwee became President of
Goshen Rubber Company, Inc. in Goshen, Indiana.

Mr. McElwee served as founder and Director of St. Joseph Capital Bancorp in Mishawaka,
Indiana from 1997 to 2007 when it merged with Old National. Mr. McElwee serves as a Partner in
St. Joseph Development & Investment Company and McElwee Real Estate, LLC.

James T. Morris

Mr. Morris, 68, was elected to the Board in October of 2010. He is a member of the Compensation
and Management Development Committee and serves on the Board of Old National Insurance, a
subsidiary of the Company.

Mr. Morris has served as President of Pacers Sports & Entertainment, a professional basketball
and building management company, since 2007. From 2002 to 2007, he served as Executive
Director of the United Nations World Food Programme, the largest humanitarian agency in the
world addressing world hunger. From 1989 to 2002, Mr. Morris served as Chairman and CEO of
IWC Resources Corporation and its principal subsidiary, Indianapolis Water Company. IWC
Resources Corporation was a publicly-traded holding company with 2,500 employees in the water
utility/utility services industry. From 1973 to 1989, he served in various executive positions for
Lilly Endowment, Inc., a private philanthropic foundation. He also served as Administrative
Assistant and Chief of Staff in the Office of the Mayor, City of Indianapolis from 1967 to 1973.
He served under former Mayor Richard G. Lugar, currently Indiana�s senior United States Senator.
From 1965 to 1967 he was involved in the training program and correspondent and consumer
banking for American Fletcher National Bank. He is currently a director of One America Mutual
Insurance and a director of the Strategic Policy Board of Elanco.

Mr. Morris brings to the Board, among other skills and qualifications, extensive experience in
management and leadership with various companies and other philanthropic organizations. He
also has extensive experience as a senior executive of a large public company.
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Mr. Morris serves in leadership positions for numerous nonprofit and civic organizations.
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Marjorie Z. Soyugenc

Ms. Soyugenc, 71, was elected to the Board in 1993. She is Chairman of the Community and
Social Responsibility Committee, and a member of the Audit Committee and a member of the
Compensation and Management Development Committee. Since 2009, Ms. Soyugenc has served
as Chairman of Evansville Metal Products, a manufacturer of metal products. Ms. Soyugenc
previously enjoyed a 40-year career in the healthcare industry, serving as CEO of the former
Welborn Baptist Hospital in Evansville, Indiana from 1986 to 1999 and CEO of Welborn Baptist
Foundation, Inc., a non-profit foundation, from 1999 to 2009. Ms. Soyugenc�s management and
leadership skills, developed over a 40-year career in the healthcare industry, among other skills
and qualifications, assists the Board in fulfilling its oversight role. Ms. Soyugenc holds a BS in
Biology from the Illinois Institute of Technology and an MBA from the University of Evansville.
She serves on the Board of Trustees of the University of Evansville, as a Director of Southwestern
Healthcare, Inc. and WNIN. She serves in leadership positions for numerous nonprofit
organizations.

Kelly N. Stanley

Mr. Stanley, 68, was elected to the Board in 2000. He is a member of the Corporate Governance
and Nominating Committee and serves as Chairman of the Board for Old National Insurance, a
subsidiary of the Company. Mr. Stanley has held leadership roles in the healthcare industry for
30+ years. In 2009, he retired as President and CEO of Cardinal Health System, Inc. His career
also includes several years of service as Chairman of Ball Memorial Hospital, Inc., a health
services provider, and Vice Chairman of Cardinal Health System, Inc. He was President of BMH
Foundation, Inc., a non-profit foundation from 2005 to 2007. Mr. Stanley�s professional career
includes nine years of practicing law and 15 years as in-house general counsel. He served as CEO
of Ontario Corporation, a privately-held international manufacturing and technology company
headquartered in Muncie, Indiana for 10 years. Mr. Stanley brings to the Board, among other
skills and qualifications, extensive business and legal skills that assist the Board in fulfilling its
oversight role of management.

Mr. Stanley holds a BS in Business from Miami University (Oxford, Ohio) and a JD from the
Indiana University School of Law. Mr. Stanley served as Chairman of American National Bank at
the time of its merger with Old National Bank. For over 10 years he served in various board
leadership roles with the United States Chamber of Commerce, including as Chairman of that
organization from 1999 to 2000. He is a director of the United States Chamber Foundation.
Additionally, Mr. Stanley has served in leadership positions for numerous non-profit and civic
organizations.
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Linda E. White

Ms. White, 62, was elected to the Board in 2008. She is a member of the Community and Social
Responsibility Committee, Risk and Credit Policy Committee and the Finance Committee. Ms.
White has served as an administrator at Deaconess Hospital since 1985. Since 2004, she has
served as President and CEO for Deaconess Health System, Inc. which includes six acute care
hospitals in southwest Indiana. Ms. White brings to the Board, among other skills and
qualifications, extensive experience in management and leadership in the healthcare industry.

Ms. White holds a BS in Nursing and an MBA from the University of Evansville, and a BS in
Applied Mathematics from Indiana State University. She is a fellow in the American College of
Healthcare Executives. She serves on the board of Deaconess Hospital, Deaconess Health System,
Indiana Hospital Association and VHA Central. She serves on the board of the Boys & Girls Club
and is a member of the Board of Trustees of the University of Evansville.

Our Board unanimously recommends that you vote �FOR� the election of the eleven candidates for Director.
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COMMON STOCK BENEFICIALLY OWNED BY DIRECTORS

AND EXECUTIVE OFFICERS

The following table and accompanying footnotes set forth information concerning the beneficial ownership of the shares of common stock of the
Company as of March 2, 2012 by (i) each person or entity known by us to own beneficially more than 5% of our Common Stock; (ii) each
Director and Named Executive Officer; and (iii) all Directors and Executive Officers as a group.

Name of Person
Number of Shares

Beneficially Owned (1)

Percent of

Common Stock
BlackRock, Inc. 8,957,996 (2) 9.45% 
The Vanguard Group, Inc. 4,949,825 (3) 5.22% 
Joseph D. Barnette, Jr. 14,249 (4) *
Alan W. Braun 373,888 (5) *
Larry E. Dunigan 352,867 (6) *
Niel C. Ellerbrook 27,966 (7) *
Andrew E. Goebel 22,758 (8) *
Robert G. Jones 555,128 (9) *
Jeffrey L. Knight 135,351 (10) *
Phelps L. Lambert 183,459 (11) *
Arthur H. McElwee, Jr. 39,134 (12) *
Daryl D. Moore 211,869 (13) *
James T. Morris 6,328 *
Barbara A. Murphy 140,852 (14) *
Marjorie Z. Soyugenc 294,762 (15) *
Kelly N. Stanley 70,852 (16) *
Linda E. White 19,195 (17) *
Christopher A. Wolking 188,828 (18) *
Directors and Executive
Officers as a Group (20 persons) 2,885,400 3.1% 

*Less than 1%

(1) Unless otherwise indicated in a footnote, each person listed in the table possesses sole voting and sole investment power
with respect to the shares shown in the table to be owned by that person.

(2) BlackRock, Inc. reported beneficial ownership in a Schedule 13G filed with the SEC on February 9, 2012. The
Schedule 13G reported that BlackRock, Inc. has sole voting power and sole dispositive power over 8,957,996 shares.
BlackRock, Inc. is located at 55 E. 52nd Street, New York, NY 10055.

(3) The Vanguard Group, Inc. reported beneficial ownership in a Schedule 13G filed with the SEC on February 6, 2012.
The Schedule 13G reported that The VanGuard Group, Inc. has sole voting power and shared dispositive power over
145,222 shares and sole dispositive power over 4,804,603 shares. The VanGuard Group, Inc. is located at 100 Vanguard
Blvd., Malvern, PA 19355.
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(4) Includes 1,000 shares held by Charlene Ann Barnette, Mr. Barnette�s spouse.

(5) Includes 316 shares held by Alan W. and Sharon A. Braun. Also includes 2,835 shares held in The Braun Investment
Partnership, L.P. of which Mr. Braun is a general partner and 62,862 shares held in the MAB Family Trust. Mr. Braun
disclaims beneficial ownership of the shares except to the extent of his pecuniary interest.

(6) Includes 10,722 shares held by Kevin T. Dunigan Trust, Sharon Dunigan, trustee; 3,980 shares held by Mitchell Ryan
Dunigan Trust, Larry Dunigan, trustee; 3,423 shares held by Sharon Dunigan and 102,487 shares held by Larry E. and
Sharon Dunigan.
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(7) Includes 1,485 shares held by Karen Ellerbrook, Mr. Ellerbrook�s spouse.

(8) Includes 962 shares held by Darlene Goebel, Mr. Goebel�s spouse.

(9) Includes 250,250 shares issued to Mr. Jones upon exercise of outstanding stock options immediately exercisable. Also
includes 160,794 shares of performance-based restricted stock, and 45,894 shares of phantom stock in the ONB
Deferred Compensation Plan.

(10) Includes 79,635 shares issued to Mr. Knight upon exercise of outstanding stock options immediately exercisable. Also
includes 24,208 shares of performance-based restricted stock, and 7,734 shares of service-based restricted stock.

(11) Includes 11,765 shares held by Carol M. Lambert, Mr. Lambert�s spouse. Also includes 7,128 shares of phantom stock
in the ONB Deferred Compensation Plan.

(12) Includes 2,000 shares held by Mrs. McElwee, Mr. McElwee�s spouse and 300 shares held in custodial name for six
individual grandchildren.

(13) Includes 134,490 shares issued to Mr. Moore upon exercise of outstanding stock options immediately exercisable. Also
includes 21,944 shares of performance-based restricted stock and 7,368 shares of service-based restricted stock.

(14) Includes 68,700 shares issued to Ms. Murphy upon exercise of outstanding stock options immediately exercisable. Also
includes 37,869 shares of performance-based restricted stock and 13,000 shares of service-based restricted stock.

(15) Includes 268,339 shares held by Rahmi Soyugenc, Ms. Soyugenc�s spouse.

(16) Includes 252 shares held by Donna M. Stanley, Mr. Stanley�s spouse. Also includes 30,990 shares of phantom stock in
the ONB Deferred Compensation Plan.

(17) Includes 14,441 shares of phantom stock in the ONB Deferred Compensation Plan.

(18) Includes 104,763 shares issued to Mr. Wolking upon exercise of outstanding stock options immediately exercisable.
Also includes 37,869 shares of performance-based restricted stock, 13,000 shares of service-based restricted stock, and
4,146 shares of phantom stock in the ONB Deferred Compensation Plan.
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Executive Officers of the Company

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

Name Age Office and Business Experience

Robert G. Jones 55 President, Chief Executive Officer, and Director of the Company since September 2004. CEO of
McDonald Investments, Inc., a subsidiary of KeyCorp, from September 2001 to September 2004, and
Executive Vice President of KeyCorp from December 1999 to September 2001.

Christopher A. Wolking 52 Senior Executive Vice President and Chief Financial Officer of the Company since January 2007, and
Executive Vice President and Chief Financial Officer of the Company from January 2005 to January
2007. Senior Vice President of the Company from 2001 to January 2005 and Vice President of the
Company from 1999 to 2001. Treasurer of the Company from 1999 to January 2005.

Barbara A. Murphy 61 Senior Executive Vice President of the Company since January 2007. Chief Banking Officer of the
Company since December 2006. Executive Vice President of the Company from June 2005 to January
2007. Chief Risk Officer of the Company from June 2005 to December 2006. Previously, Executive
Vice President at Bank One in Chicago, Illinois and Columbus, Ohio from 1989 to 2004, serving in
various banking leadership positions.

Caroline J. Ellspermann 44 Executive Vice President of the Company since December 2004, CEO of Old National Trust Company
since October 2004 and President of Old National Wealth Management since June 2003. Senior Vice
President of the Company and Manager of Old National Private Client Group from 2001 to June 2003.

John R. Kamin 54 Executive Vice President and Chief Information Officer of the Company since July of 2011. Previously,
Senior Vice President at Wells Fargo in San Francisco, California, Charlotte, North Carolina and San
Antonio, Texas from 2003 to 2011 acting in a variety of IT leadership positions.

Jeffrey L. Knight 52 Executive Vice President and Chief Legal Counsel of the Company since December 2004, and Senior
Vice President of the Company from 2001 to 2004. Corporate Secretary of the Company since 1994 and
General Counsel of the Company from 1993 to 2004.

Daryl D. Moore 54 Executive Vice President and Chief Credit Officer of the Company since January 2001 and Senior Vice
President of the Company from 1996 to 2001.

Candice J. Rickard 48 Executive Vice President and Chief Risk Officer of the Company since December 2006. Senior Vice
President and Corporate Controller of the Company from January 2005 to December 2006, Vice
President and Corporate Controller of the Company from April 2002 to January 2005, Vice President
and Financial Reporting Manager of the Company from December 2001 to April 2002, and Financial
Reporting Manager of the Company from August 2001 to December 2001.

James C. Ryan, III 40 Executive Vice President and Director of Corporate Development of the Company since July 2009.
Senior Vice President and Integration Executive of the Company from December 2006 to July 2009.
Senior Vice President and Treasurer of the Company from March 2005 to December 2006. Vice
President at Wells Fargo Home Mortgage from July 2004 to March 2005, overseeing pricing in the
finance group.
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Item 2: Approval of Old National Bancorp Amended and Restated

2008 Incentive Compensation Plan

The second item to be acted upon at the Annual Meeting is the approval of the Old National Bancorp Amended and Restated 2008 Incentive
Compensation Plan (the �Amended Plan�), adopted on January 26, 2012 by the Company�s Board of Directors (the �Board�). The Amended Plan is
an amendment and restatement of the Old National Bancorp 2008 Incentive Compensation Plan (the �Current Plan�), which was approved by the
Company�s shareholders on May 15, 2008. The Board�s adoption of the Incentive Plan is subject to approval by the shareholders at the Annual
Meeting. If the Amended Plan is approved by shareholders, it will become effective on the day following the 2012 Annual Meeting. Outstanding
awards under the Current Plan will continue in effect in accordance with their terms.

The primary purpose for adopting the Amended Plan is to add new performance measures that we may use for awards intended to qualify as
�performance-based compensation� under Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�). Shareholder approval of
the Amended Plan is intended to constitute approval for purposes of the approval requirements of Section 162(m) of the Code, so that awards
based on the attainment of performance goals using the performance measures set forth in the Amended Plan are eligible to qualify as
�performance-based compensation� under Section 162(m) of the Code. If awards qualify as �performance-based compensation� under
Section 162(m) of the Code, we may avoid the loss of tax deductions for compensation paid to certain officers of the Company. The Amended
Plan includes other changes to its terms, which we describe below under the heading �Summary of Material Changes.�

We are not requesting to increase the number of shares available under the Amended Plan. The aggregate number of shares available under the
Amended Plan will remain the number of shares authorized by our shareholders when the Current Plan was initially approved.

The Board believes that stock-based and other types of incentive compensation payable in stock and/or cash enable us to attract and retain
talented employees and provide an incentive for those employees to increase our value. In addition, the Board believes stock ownership is
important because it aligns our employees� interests with the interests of our shareholders.

The following summary of the material changes to the Amended Plan is qualified in its entirety by reference to the full text of the Amended
Plan, which is set out in Appendix I to this Proxy Statement.

Summary of Material Changes

The Amended Plan includes the following key changes from the Current Plan:

� Service-Based Restricted Stock Units. The Board added Service-Based Restricted Stock Units as an award type under the Amended
Plan.

� Performance Targets and Performance Measures. The Board added additional performance measures to be used for awards
intended to qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code.

� Repricing Provisions. The Board strengthened the anti-repricing provisions.

� No Liberal Share Counting or Share Recycling. The Board added provisions prohibiting liberal share-counting and share recycling.

� Minimum Vesting Periods. The Board added provisions requiring minimum vesting periods for full-value awards, except for a
�basket� equal to 10% of the aggregate number of shares available under the plan that are not subject to the minimum vesting
requirements.
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� Dividends/Dividend Equivalents. The Board added language that makes the payment of dividends or dividend equivalents for
performance-based awards contingent upon the achievement of the applicable performance targets.

�
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