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Report of Independent Registered Public Accounting Firm

To the Participants and Administrator of the
Bituminous 401(K) Savings Plan

We have audited the accompanying statements of net assets available for benefits of the Bituminous 401(K) Savings
Plan (the “Plan”) as of December 31, 2011 and 2010 and the related statements of changes in net assets available for
benefits for the years ended December 31, 2011 and 2010. These financial statements are the responsibility of the
Plan’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board

(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about

whether the financial statements are free of material misstatement. The Plan is not required to have, nor were we

engaged to perform an audit of its internal control over financial reporting. Our audits included consideration of

internal control over financial reporting as a basis for designing audit procedures that are appropriate in the

circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Plan’s internal control over
financial reporting. Accordingly, we expressed no such opinion. An audit also includes examining, on a test basis,

evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used

and significant estimates made by management, as well as evaluating the overall financial statement presentation. We

believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan as of December 31, 2011 and 2010, and the changes in net assets available for benefits for the
years ended December 31, 2011 and 2010 in conformity with accounting principles generally accepted in the United
States.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as a
whole. The supplemental schedule of assets (held at end of year) as of December 31, 2011 is presented for the
purpose of additional analysis and is not a required part of the basic financial statements but is supplementary
information required by the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan’s
management. The supplemental schedule has been subjected to the auditing procedures applied in the audit of the
basic financial statements and, in our opinion, is fairly stated in all material respects when considered in relation to the
basic financial statements taken as a whole.

/s/ Mayer Hoffman McCann P.C.

Minneapolis, Minnesota
June 26, 2012
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BITUMINOUS 401(K) SAVINGS PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

December 31, 2011 and 2010

2011
ASSETS
Investments, at fair value:
Pooled separate accounts $ 23,086,830
Old Republic International Corporation common stock account 2,886,881
Receivables:
Participant loans receivable 650,349
Net assets available for benefits $ 26,624,060

2010
22,639,351
3,723,068

627,535
26,989,954

12
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The accompanying notes are an integral part of these financial statements.
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BITUMINOUS 401(K) SAVINGS PLAN

STATEMENTS OF CHANGES IN NET ASSETS

AVAILABLE FOR BENEFITS

For the years ended December 31, 2011 and 2010

Additions (reductions):
Investment income (loss):
Net investment income from pooled separate accounts

Net appreciation (depreciation) of Old Republic International

common stock account

Dividends from Old Republic International Corporation
common stock

Total investment income (loss)

Interest from notes receivable from participants

Contributions:
Employer
Employee
Rollover

Total contributions

Total additions

Deductions:

Benefits paid to participants
Administrative expenses
Total deductions

Net increase (decrease)
Net assets available for benefits:

Beginning of year
End of year

2011

9,240 $
(1,249,414)

203,990
(1,036,184)

31,147
274,679
1,430,178
414,465
2,119,322
1,114,285
1,478,359
1,820
1,480,179
(365,894)

26,989,954
26,624,060 $

2010

2,436,061
971,155 5

184,456
3,591,672

31,447
277,461
1,454,287
44,224
1,775,972
5,399,091
668,119
2,240
670,359
4,728,732

22,261,222
26,989,954
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The accompanying notes are an integral part of these financial statements.
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

1. Description of Plan

The following description of the Bituminous 401(K) Savings Plan (the "Plan") provides only general
information. Participants should refer to the Plan document for a more complete description of the Plan's provisions.

A.  General

The Plan is a defined contribution plan covering substantially all of the employees of Bituminous Casualty
Corporation (the "Company" or the “Plan Sponsor”). Employees are eligible to participate in the Plan on the last to
occur: (A) date of hire or (B) the start of the payroll period in which the employee attains age
twenty-one. Participation in the Plan is optional. If an employee does not elect to join the Plan on the first date he/she
is eligible to do so, he/she may join the Plan at the start of any subsequent payroll period. The Plan is subject to the
provisions of the Employee Retirement Income Security Act of 1974, as amended ("ERISA") and Internal Revenue
Code ("IRC").

B.  Contributions

Participants may contribute up to 12 percent of their annual eligible compensation on a before-tax basis subject to
applicable Internal Revenue Service ("IRS") limitations. The Company provides a matching contribution equal to 25
percent of the participant's contribution on the first 6 percent of eligible compensation. Participants may elect to have
their voluntary contributions invested in any one or more of eleven Pooled Separate Accounts as well as the Old
Republic International Corporation (“ORI”’) Common Stock Account. Company matching contributions are invested in
the same manner as participants have elected for their contributions. Participants may also make rollover
contributions into the Plan. A rollover is a transfer to the Plan of a qualified distribution in accordance with the
provisions of the Plan. Rollovers are not subject to company matching contributions. Employees who are age 50 and
older at any time during the year may make catch-up contributions, subject to applicable IRS limitations. Catch-up
contributions are not subject to Company matching contributions. Participant and Company contributions to the Plan
are limited to the maximum amount under the IRC. Contributions in excess of IRC limitations are returned to the
participants or Company when determined.

C.  Participant Accounts

Each participant's account is credited with the participant's contributions, an allocation of the Company's contribution
and Plan earnings or losses. Allocations are based on participant contributions or account balances as defined. The
benefit to which a participant is entitled is the benefit that can be provided from the participant’s vested account.

Cash dividends received with respect to ORI common stock previously credited to participants shall be applied to
purchase additional shares of ORI common stock in the ORI Common Stock Account. Such dividends and the
additional shares (including fractional shares) subsequently purchased with the dividends shall be allocated and
credited to the accounts of participants, pro rata, according to the shares (including fractional shares) credited to the
accounts of participants on the applicable dividend record date. Any ORI common stock received as a stock split or
stock dividend or as a result of a reorganization or recapitalization of ORI shall be allocated and credited to the
accounts of participants in proportion to the ORI common stock previously credited to their account.

16
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

1. Description of Plan (continued)
D.  Vesting
Participants are immediately vested in their voluntary contributions plus actual earnings thereon. Participants are

vested in the remainder of their accounts upon death, disability, attainment of normal retirement age or based on the
participant’s number of years of service using the following table:

Years of Service Vested Percentage
Fewer than 1 0%

1 10%

2 20%

3 40%

4 60%

5 80%

6 or More 100%

E. Payment of Benefits

On termination of service, retirement, or death, a participant or his/her beneficiary may elect to leave funds in the Plan
or receive either a single-sum payment or purchase a single premium life annuity contract as defined in the Plan
agreement. Net assets at December 31, 2011 and 2010, include funds totaling $1,644,570 and $1,479,740,
respectively, which represent the account balance of retired and terminated participants who have elected to leave the
funds in the Plan upon retirement or termination.

F. Forfeitures

If a participant terminates employment with the Plan Sponsor’s prior to becoming fully vested, the nonvested portion
of the Plan sponsors contributions and allocated earnings thereon are forfeited. All forfeitures are segregated annually
and used as an offset to the Company’s matching contribution. There were unallocated assets of $75 and $1 at
December 31, 2011 and 2010, respectively, related to these forfeitures.

G. Notes Receivable From Participants

Participants may elect to borrow from their accounts a maximum amount equal to the lesser of $50,000 or 50% of

their vested account balance. Loan transactions are treated as a transfer to (from) the investment account from (to) the

Participant Loans account. Loan terms shall not extend beyond five years. The loans are collateralized by the balance

in the participant’s account and bear interest at a rate which is based on the prevailing prime interest rate as published
in The Wall Street Journal on the first business day of the month in which the loan is made plus one percentage

point. Interest rates range from 4.25 percent to 9.25 percent with loans maturing at various dates through

2016. Principal and interest are paid ratably through periodic payroll deductions.

18
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

1. Description of Plan (continued)
H.  Administrative Expenses

Investment management fees and other fees related to investments of the Plan are paid from the earnings of the Plan’s
investments. Audit fees, legal fees, and other fees related to the administration of the Plan are paid by the
Company. Expenses related to participant loans are paid by the Plan and charged to the respective participant’s
account.

2. Summary of Significant Accounting Policies
A.  Basis of Accounting

The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with
accounting principles generally accepted in the United States ("GAAP").

B.  Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of net assets available for benefits and disclosures of contingent assets
and liabilities at the date of the financial statements and the changes in net assets available for benefits during the
reporting period. Actual results may differ from those estimates.

C. Risks and Uncertainties

The Plan provides for various investment options in investment securities. Investment securities are exposed to
various risks, such as interest rate, market and credit risk. Due to the level of risk associated with certain investment
securities and the level of uncertainty related to changes in the value of investment securities, it is at least reasonably
possible that changes in the values of investment securities will occur in the near term and that such changes could
materially affect participants’ account balances and the amounts reported in the statement of net assets available for
benefits and the statement of changes in net assets available for benefits.

D. Investments and Income Recognition

The Plan’s investments are stated at fair value. The Plan has eleven pooled separate account investment funds under
its group annuity contract with Prudential Retirement Insurance and Annuity Company (Prudential) available for
participants to direct their investments therein. Investments in pooled separate accounts are valued on a per unit
market value basis as determined by Prudential, which reflects the fair value of the investments comprising the
separate pooled funds. In addition, the Plan has an ORI common stock account that is stated at fair value based on the
quoted closing market value on the last business day of the year. Purchases and sales of securities are recorded on a
trade-date basis. Interest income is recorded as earned on an accrual basis. Dividend income is recorded on the
ex-dividend date.

The Statement of Changes in Net Assets Available for Benefits presents the net increase (decrease) in the value of the

Plan's investments, which consist of realized gains and losses, unrealized appreciation (depreciation), and interest and
dividend earnings on the investments.
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

2. Summary of Significant Accounting Policies (continued)
E. Notes Receivable from Participants

Notes receivable from participants are measured at their unpaid principal balance plus accrued but unpaid
interest. Delinquent participant loans are reclassified as distributions based upon the terms of the plan document.

F. Benefit Payments

Benefit payments to participants are recorded when paid. At December 31, 2011 and 2010, there were no significant
amounts due but unpaid to participants.

G.  Subsequent Events Policy

Subsequent events have been evaluated through the date the financial statements were issued.

H. New Accounting Pronouncements

The following new accounting pronouncements were adopted during year end December 31, 2011:

Fair Value Disclosures — In January 2010, the Financial Accounting Standards Board ("FASB") issued guidance which
expanded the required disclosures about fair value measurements. This guidance requires information about
purchases, sales, issuances and settlements to be presented separately in the reconciliation for Level 3 fair value
measurements and is effective for fiscal years beginning after December 15, 2010. Net assets available for benefits
and changes in net assets available for benefits of the Plan were not affected by the adoption of the new guidance.

Fair Value Measurements — In May 2010, the FASB issued guidance requiring the categorization by level of items that
are disclosed at fair value and information about transfers between Level 1 and Level 2. The new guidance is
effective for reporting periods beginning after December 15, 2011. The Company is currently evaluating the impact
that this guidance will have on the Plan's financial statement disclosures.
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

3. Investments
A. Assets Greater Than 5% of Net Plan Assets
Investments that represent 5% or more of net plan assets at December 31, 2011 and 2010, are as follows:

December 31,

2011 2010

Prudential Short-term Bond Fund $ 4,589,805 $ 4,546,958
Dryden S&P 500 Index Fund 3,153,704 3,145,173
Old Republic International Corporation

Common Stock Account 2,886,881 3,723,068
Prudential Balanced I Fund / Wellington

Management Co. Fund 2,672,903 2,705,540
Prudential Large Cap Value / Aronson &

Johnson & Ortiz Fund 2,513,148 2,460,207
Prudential Small Cap Growth / TimesSquare Fund 2,276,289 2,223,239
Prudential Core Bond/PIM Fund 2,133,490 1,534,092
Prudential Mid Cap Growth / TimesSquare Fund 1,918,617 1,912,867
T Rowe Price Growth Stock Fund 1,740,126 1,778,301

During 2011 and 2010, the Plan’s investments (including gains and losses on investments bought and sold, as well as
held during the year) appreciated (depreciated) in value as follows:

2011 2010
Prudential pooled separate accounts $ 9240 $ 2,436,061
Old Republic International Corporation
Common Stock Account (1,249,414) 971,155
$ (1,240,174)  $ 3,407,216

B. Fair Value Measurements

The Plan’s investments are reported at fair value in the accompanying statement of net assets available for
benefits. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants (an exit price) at the measurement date. A fair value hierarchy is
established that prioritizes the sources (“inputs”) used to measure fair value into three broad levels: inputs based on
quoted market prices in active markets (Level 1); observable inputs based on corroboration with available market data
(Level 2); and unobservable inputs based on uncorroborated market data or a reporting entity’s own assumptions
(Level 3). There have been no changes in the methodologies used at December 31, 2011 and 2010.

A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that is significant
to the fair value measurement.

Level 1 Investments include publicly traded common stocks.
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Level 2 Investments include pooled separate accounts.
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3.

BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

Investments (continued)

B. Fair Value Measurements (continued)

The following table shows a summary of assets measured at fair value segregated among the various input levels:

Old Republic
International
Corporation
common
stock account
Prudential pooled
separate accounts:
Fixed income funds
Growth funds
Value funds
Index funds
Balanced funds
Other funds
Total
Total assets at fair
value

Old Republic
International
Corporation
common
stock account
Prudential pooled
separate accounts:
Fixed income funds
Growth funds
Value funds
Index funds
Balanced funds
Other funds
Total
Total assets at fair
value

$

$

Fair Value Measurements as of December 31, 2011:

Level 1 Level 2 Level 3 Total
2,886,881 $ 2,886,881
$ 6,723,295 6,723,295
5,935,032 5,935,032
3,989,699 3,989,699
3,153,704 3,153,704
2,672,903 2,672,903
612,197 612,197
23,086,830 23,086,830
2,886,881 $ 23,086,830 $ - $ 25,973,711

Fair Value Measurements as of December 31, 2010:

Level 1 Level 2 Level 3 Total
3,723,068 $ 3,723,068
$ 6,081,050 6,081,050
5,914,408 5,914,408
4,012,055 4,012,055
3,145,173 3,145,173
2,705,540 2,705,540
781,125 781,125
22,639,351 22,639,351
3,723,068 $ 22,639,351 $ - $ 26,362,419
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4. Tax Status

The Internal Revenue Service has issued a determination letter, dated May 29, 2002, stating that the Plan is designed
in accordance with applicable sections of the Internal Revenue Code (IRC). The Plan has been amended since
receiving the determination letter. However, the Plan Sponsor believes that the Plan is designed and is currently being
operated in compliance with the applicable requirements of the IRC; therefore, no provision for income taxes has been
included in the Plan Financial Statements.
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BITUMINOUS 401(K) SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

5. Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its
contributions at any time and to terminate the Plan subject to the provisions of ERISA. In the event of plan
termination, participants shall become 100 percent vested in their accounts and are entitled to a distribution of their
account balances.

6. Related - Party Transactions

The ORI common stock account is invested in common stock of Old Republic International Corporation, the parent of
the Company.

Plan assets include investments in eleven pooled separate accounts. These funds are managed by related parties of
Prudential, the Trustee record keeper and custodian of Plan assets, and a party in interest.

10
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SUPPLEMENTAL SCHEDULE
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BITUMINOUS 401(K) SAVINGS PLAN

SCHEDULE H, LINE 41

SCHEDULE OF ASSETS (HELD AT END OF YEAR)

December 31, 2011

36-0810360 Plan Number: 003

(b)

Identity of issue
Prudential Short-term
Bond Fund

Prudential Balanced I
Fund /

Wellington
Management Co. Fund

Dryden S&P 500 Index
Fund

Prudential Large Cap
Value /

Aronson & Johnson &
Ortiz Fund

Prudential Small Cap
Growth / TimesSquare
Fund

Prudential Mid Cap
Growth / TimesSquare
Fund

T Rowe Price Growth
Stock Fund

Prudential Small Cap
Value / American
Century Fund

Prudential Core Bond
/ PIM Fund

Prudential International
Blend / Munder Capital
Fund

(©

Description of investment
including interest rate

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

Pooled separate account

(d)

Cost
kek

*k

*k

sk

sk

*k

sk

sk

sk

sk

sk

$

(e

Current value
4,589,805

2,672,903

3,153,704

2,513,148

2,276,289

1,918,617

1,740,126

1,148,882

2,133,490

612,197

327,669
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Prudential Mid Cap /
CRM Fund

Old Republic Common stock o
International Corporation
Common Stock Account

Participant Loans Participant loans, interest rates -0-
range from 4.25% to 9.25%, paid
in a series of substantially equal
payments over the term of the
loan, maturing at various dates
through 2016

Total
*Party in interest
**Cost information is not applicable for participant directed investments

2,886,881

650,349

$ 26,624,060
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