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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 27, 2006, the Board of Directors (the "Board") of Old National Bancorp (the "Company") approved an
amendment to the Company's Articles of Incorporation (which is to be submitted to the Company's shareholders for
their consideration and approval at the 2007 annual meeting) a proposal to remove the staggered terms of the
Company's board of directors and provide for the annual election of directors.

On July 27, 2006, the Board also amended Section 13 of Article V of the Company's By-laws, effective immediately,
to increase the mandatory retirement age for directors of the Company from 70 to 72. Pursuant to revised Section 13
of Article V of the Company's By-laws, a director of the Company shall not qualify to serve as such effective as of the
end of the term during which he becomes 72 years of age.

A copy of the Company's By-laws, as amended, is filed as Exhibit 3.1 hereto.
Item 8.01 Other Events.

On July 31, 2006, the Company issued a press release announcing that the Board enhanced the Company's Corporate
Governance Guidelines ("Guidelines") by implementing a majority vote standard for director elections. Pursuant to
the revised Guidelines, any director nominee who receives a greater number of votes "withheld" from his or her
election than votes "for" his or her election shall tender his or her resignation to the Chairman of the Corporate
Governance and Nominating Committee. The Corporate Governance and Nominating Committee will then make a
recommendation to the Board as to whether to accept such director's resignation. Such director is not permitted to
participate in the Committee's recommendation or the Board's decision regarding such resignation.

A copy of the press release is attached to this report as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description of Exhibit
3.1 By-laws of Old National Bancorp, amended as of July 27, 2006.
99.1 Press Release issued by Old National Bancorp on July 31, 2006.
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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.
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