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Item 3.02. Unregistered Sales of Equity Securities.

On May 1, 2005, J.W.F. Specialty Company, Inc. ("J.W.F. Specialty") transferred substantially all of its assets,
liabilities and obligations to ONB Benefits Administration in exchange for common stock of Old National Bancorp
(the "Registrant") and other consideration. The number of shares of the Registrant's common stock that J.W.F.
Specialty received was 358,194.

Also on May 1, 2005, the shareholders of J.W.F. Insurance Companies, Inc. (the "Shareholders") exchanged their
shares of J.W.F. Insurance Companies, Inc. ("J.W.F. Insurance") for shares of common stock of the Registrant in
accordance with an Agreement of Affiliation and Merger by and between the Registrant, ONB Insurance Group,
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J.W.F. Insurance and the Shareholders. The number of shares of the Registrant's common stock issued to the
Shareholders was 610,077.

For purposes of both issuances of the Registrants common stock described in this Current Report on Form 8-K, the
Registrant is relying upon the exemption from the registration requirements of the Securities Act of 1933 (the
"Securities Act") provided by Section 4(2) of the Securities Act and Rule 506 of Regulation D promulgated
thereunder.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current
Report on Form 8-K to be signed on its behalf by the undersigned hereunto duly authorized.

Old National Bancorp
(Registrant)

Date: May 5, 2005

By: [s/ Jeffrey L.
Knight

Jeffrey L. Knight
Executive Vice
President and Chief
Legal Counsel



