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PART I
ITEM I. BUSINESS

Wintrust Financial Corporation, an lllinois corpticam (“Wintrust” or “the Company”), which was inquorated in 1992, is a financial holding
company based in Lake Forest, lllinois, with tassets of approximately $10.7 billion at Decemiier2B08. The Company engages in the
business of providing traditional community banksegvices, wealth management services, commensiatance premium financing, short-
term accounts receivable financing and certain adtnative services, such as data processing obpaybilling and cash management
services.

The Company provides community-oriented, persondl@mmercial banking services to customers locatélte greater Chicago, lllinois and
southern Wisconsin metropolitan areas througtifiesein wholly-owned banking subsidiaries (colleetiy the “Banks”). The Company owns
nine lllinois-chartered banks, Lake Forest Bank @ngst Company (“Lake Forest Bank”), Hinsdale Bamkl Trust Company (“Hinsdale
Bank”), North Shore Community Bank and Trust Compgorth Shore Bank”), Libertyville Bank and Tru@bmpany (“Libertyville Bank”),
Northbrook Bank & Trust Compan*“Northbrook Bank”), Village Bank & Trust (“Villag&ank”), Wheaton Bank & Trust Company
(“Wheaton Bank”), State Bank of The Lakes and $taites Bank & Trust Company (“St. Charles Bankf)alldition, the Company has one
Wis-consin-chartered bank, Town Bank, and fivearatlly chartered banks, Barrington Bank and Trumh@any, N.A. (“Bar-rington Bank”),
Crystal Lake Bank & Trust Company, N.A. (“Crystalte Bank”), Advantage National Bank (“Advantage BanBeverly Bank & Trust
Company, N.A. (“Beverly Bank”) and Old Plank Tr@ibmmunity Bank, N.A. (“Old Plank Trail Bank”).

The Company provides a full range of wealth managgreervices through three separate subsidianesiding Wayne Hummer Trust
Company, N.A. (“WHTC"), Wayne Hummer Investment& @ (“WHI"), a broker-dealer and subsidiary of No@ore Bank and Wayne
Hummer Asset Management Company (“WHAMC"), a registl investment adviser. The Company acquired WIHN@HAMC in February
2002. WHTC, WHI and WHAMC are referred to colleetiy as “the Wayne Hummer Companies.”

The Company provides financing for the paymentashmercial insurance premiums (“premium finance ired@es”), on a national basis,
through First Insurance Funding Corporation (“FI;,& wholly-owned subsidiary of Lake Forest Bank. ovember 1, 2007, the Company
expanded its insurance premium finance busine$sRi#C’s acquisition of Broadway Premium Funding@wation (“Broadway”), a
commercial finance company headquartered in Nevk Gity. Broadways products are marketed through insurance agedtbrakers to thei
small to mid-size corporate clients. Broadway'sicts are located primarily in the northeastern éthBtates and California. Broadway was
merged into FIFC in November 2008 and currentlyrafes as a division of FIFC.

The Company also provides short-term accountsvabks financing (“Tricom finance receivables”) amat-sourced administrative services,
such as data processing of payrolls, billing arghcaanagement services, to clients in the tempataffing industry located throughout the
United States, through Tricom, Inc. of Milwauke&rftom”), a wholly-owned subsidiary of Hinsdale Ban

Wintrust Mortgage Corporation engages in the oetion and purchase of residential mortgages far iséb the secondary market and provi
the document preparation and other loan closingices to a network of mortgage brokers. The Com@auired SGB Corporation d/b/a
WestAmerica Mortgage Company (“WestAmerica”) arsdaiffiliate Guardian Real Estate Services, Incudflian”),in May 2004. In 2008, tt
Company changed the name of WestAmerica to WinWastgage Corporation, and liquidated Guardian Fesahte Services. In

December 2008, Wintrust Mortgage Corporation aeglidertain assets and assumed certain liabilififseanortgage banking business of
Professional Mortgage Partners (“PMP”). Wintrustridage Corporation currently maintains originataffices in ten states, including lllinois,
and originates loans in other states through whtgesnd correspondent offices. Wintrust Mortgagegp@ation is a wholly-owned subsidiary
of Barrington Bank. Mortgage banking operationsase performed within each of the Banks.

As a mid-size financial services company, managemepects to benefit from greater access to firdraeid managerial resources while
maintaining its commitment to local decision-makargl to its community banking philosophy. Managena¢so believes the Company is
positioned to compete more effectively with otteger and more diversified banks, bank holding camigs and other financial services
companies as it continues to execute its growtteqly through additional branch openings dadovdbank formations, expansion of its
wealth management and premium finance businesseslogpment of additional specialized earning as&#ites and potential acquisitions of
other community-oriented banks, wealth managemeits or specialty finance companies.

Community Banking

The Company provides banking and financial serviw@sarily to individuals, small to mid-sized bussses, local governmental units and
institutional clients residing primarily in the Besi local service areas. These services includitiomal deposit products such as demand,
NOW, money market, savings and time deposit acap@astwell as a number of unique deposit prodactgeted to specific market segme
The Banks also offer home equity, home mortgageswmer, real
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estate and commercial loans, safe deposit fasilidd Ms, internet banking and other innovative &aditional services specially tailored to
meet the needs of customers in their market areas.

Wintrust developed its banking franchise throughdé novoorganization of nine banks and the purchase ofrsbaeks, one of which was
merged into an existing Wintrust bank. The orgarel efforts began in 1991, when a group of eigrmeed bankers and local business pe
identified an unfilled niche in the Chicago metrtifam area retail banking market. As large banlquaed smaller ones and personal service
was subjected to consolidation strategies, the ppity increased for locally owned and operatedhly personal service-oriented banks. As a
result, Lake Forest Bank was founded in Decemb@1i 18 service the Lake Forest and Lake Bluff comitiesn Following the same business
plan, the Company started Hinsdale Bank in 199%&twice the communities of Hinsdale and Burr Rid¢erth Shore Bank in 1994 to service
the communities of Wilmette and Kenilworth, Liberiffe Bank in 1995 to service the communities abaityville, Ver-non Hills and

Mundelein, Barrington Bank in 1996 to service theager Barrington/Inverness areas, Crystal LakekBai997 to service the communities of
Crystal Lake and Cary, Northbrook Bank in 2000dov&e the communities of Northbrook, Glenview &rekrfield, Beverly Bank in 2004 to
service the communities of Beverly Hills and Mordark on the southwest side of Chicago and OldkPTaail Bank in 2006 to serve the
communities of New Lenox, Mokena and Frankfurt.c8ithe initial openings of these nine banks, ed¢hem has opened additional branches
in adjacent and nearby communities to expand freichise.

Wintrust completed its first bank acquisitions le fourth quarter of 2003, with the acquisitiong\divantage Bank in October 2003 and
Village Bank in December 2003. In September 200#htist acquired Northview Financial Corporatiordars wholly-owned subsidiary,
Northview Bank & Trust Company, with banking locats in Northfield, Mundelein and Wheaton, Illincésyd in December 2004, Wintrt
relocated the bank’s charter to its Wheaton brareiamed the bank Wheaton Bank & Trust Companytramdferred its Mundelein branch to
Libertyville Bank and its Northfield branches to fitdrook Bank. In October 2004, Wintrust acquiresii Bankshares, Ltd. and its wholly-
owned subsidiary, Town Bank, with locations in Dielld and Madison, Wisconsin. Town Bank represéimsCompany’s first banking
operation outside of lllinois. In January 2005, @@nmpany completed its acquisition of Antioch HalfiCompany and its wholly-owned
subsidiary, State Bank of The Lakes, and on Mafci?805 the Company acquired First Northwest Bgmdoic. and its wholly-owned
subsidiary First Northwest Bank. First NorthwestBavas merged into Village Bank in May 2005 as Hwahks were located in and served the
same market area. In May 2006, the Company contpiet@cquisition of Hinsbrook Bancshares, Inc. asdvholly-owned subsidiary,
Hinsbrook Bank & Trust, with five banking locatiomsthe western suburbs of Chicago, including Wittwook, Downers Grove, Darien, Glen
Ellyn and Geneva. In November 2006, Wintrust refledalinsbrook Bank’s charter to its Geneva branehamed the bank St. Charles Bank &
Trust Company, and transferred the Willow brookwbers Grove and Darien branches to Hinsdale Badkten Glen Ellyn branch to
Wheaton Bank. These branch transactions were adoalggh the banking locations within the same maskea under one bank charter. As of
December 31, 2008, the Company had 79 bankingitotat

All of the banks acquired by Wintrust share the s@mmmmitment to community banking and customeriser@s the banks the Company
organized. Each of the acquired banks, with theptkon of Hinsbrook Bank (currently St. Charles Beand State Bank of The Lakes, began
operations within the same time frame in which \Wist organized its Banks. The charters of HinsbiBakk and State Bank of The Lakes,
however, date back to 1987 and 1894, respectively.

The deposits of each of the Banks are insured &y#deral Deposit Insurance Corporation (“FDIC"taphe applicable limits. The standard
maximum deposit insurance amount was $100,000greretirement account capacity, subject to possibte-offiving adjustments after 201
and up to $250,000 for certain retirement accoutsvever, as part of the Emergency Economic Stadtibn Act of 2008, enacted on

October 3, 2008, the limit on deposit insurancelieen temporarily increased to $250,000 per depodihe increase is scheduled to expire on
December 31, 2009.

In addition, each Bank is subject to regulatiomesuision and regular examination by: (1) the Steyeof the lllinois Department of Financial
and Professional Regulation (“lllinois Secretargi)d the Board of Governors of the Federal Reseyste8 (“Federal Reserve”) for lllinois-
chartered banks; (2) the Office of the Comptratitthe Currency (“OCC”) for nationally-charterednia or (3) the Wisconsin Department of
Financial Institutions (“Wisconsin Department”) atié Federal Reserve for Town Bank.

Specialty Lending

The Company conducts its specialty lending busittessigh indirect non-bank subsidiaries and divisiof its Banks.

FIFC, headquartered in Northbrook, lllinois, is thempany’s most significant specialized lendingheicAs previously noted, Broadway was
merged into FIFC in November 2008. References &CH business, operations and results include tbbBeoadway. FIFC makes loans to

businesses to finance the insurance premiums tinepip their commercial insurance policies. The $oare originated by FIFC working
through independent medium and large insurancetaigen brokers
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located throughout the United States. The insurgnemiums financed are primarily for commercialtonsers’ purchases of liability, property
and casualty and other commercial insurance. Bmidihg involves relatively rapid turnover of thatoportfolio and high volume of loan
originations. Due to the indirect nature of thisdeng and because the borrowers are located natienthis business may be more susceptible
to third party fraud. The majority of the loansginiated by FIFC have been purchased by the Bantsdier to more fully utilize their lending
capacity. These loans generally provide the Barilts migher yields than alternative investments.iBgi2008, FIFC originated approximately
$3.2 billion of premium finance receivables anddsmbproximately $218 million, or 7%, of the premifimance receivables generated during
the year to unrelated third parties, with servidietained. The Company has been selling these toah&d parties since 1999. Selling these
loans to third parties, allows the Company to ode loans without compromising the liquidity pasitof the Company. FIFC is licensed or
otherwise qualified to do business as an insuranemium finance company in all 50 states and trstriot of Columbia.

In 2007, FIFC began financing life insurance policgmiums for high net-worth individuals. Theserieare originated through independent
insurance agents with assistance from financiaisatdy and legal counsel. The life insurance pakaye primary form of collateral, in
addition, these loans can be secured with a lefteredit or certificate of deposit.

Tricom was acquired by Hinsdale Bank in Octoberdl@8 part of the Comparsystrategy to pursue specialty lending niches srghioperatin
subsidiary of Hinsdale Bank. It is located in théwaukee, Wisconsin metropolitan area and has rebansiness since 1989. Through Tricom,
the Company provides high-yielding, short-term acte receivable financing and valadéded, outsourced administrative services, sudata
processing of payrolls, billing and cash managersentices to the temporary staffing industry. Tmée clients, located throughout the United
States, provide staffing services to businessdg/grsified industries. During 2008, Tricom proaasgpayrolls with associated client billings of
approximately $312 million and contributed approately $6.3 million of revenue, net of interest expe, to the Company.

The Company also engages in several other spetgaltyng areas through divisions of the Banks. €hiaslude Barrington Bank’Communit)
Advantage program which provides lending, depasit @sh management services to condominium, honeraanal community associations,
Hinsdale Bank’s mortgage warehouse lending progréinch provides loan and deposit services to moedagkerage companies located
predominantly in the Chicago metropolitan area,s@iyLake Banks North American Aviation Financing division whiphovides small aircra
lending and Lake Forest Barskfranchise lending program which provides lendirignarily to restaurant franchises. Hinsdale Bapkrated a
indirect auto lending program which originated reavd used automobile loans that were purchasedebBdhks. In the third quarter of 2008,
the Company exited this business due to competitiicdng pressures, the current economic envirorirared the retirement of the founder of
this niche business. Hinsdale Bank will continuseovice its existing portfolio generated by thissiness for the duration of the credits. The
loans were generated through a network of autoraalghlers located in the Chicago area, secure@Wwyand used vehicles and diversified
among many individual borrowers. At December 30)&0ndirect auto loans totaled $165.9 million @ednprised approximately 2.2% of the
Company’s loan portfolio. These other specialtynbéncluding the indirect auto loans) generateduph divisions of the Banks comprised
approximately 4.0% of the Company’s loan and lgas#olio at December 31, 2008.

Wintrust Mortgage Corporation, formerly WestAmerieas acquired by Barrington Bank in May 2004 tbace and diversify the Compasy’
revenue sources and earning asset base. In Dec@0@f&rWintrust Mortgage Corporation acquired deréssets and assumed certain
liabilities of PMP to expand its retail loan origiion capabilities. Wintrust Mortgage Corporatiorgages primarily in the origination and
purchase of residential mortgages for sale intsgt®ndary market, sells its loans servicing reléasmd does not currently engage in mortgage
loan servicing. The Company, through its Banks sdaegage in loan servicing as a portion of thedaatd by the Banks into the secondary
market are sold to the Federal National Mortgageoaition (“FNMA”) with the servicing of those losmetained. Wintrust Mortgage
Corporation maintains principal origination offic@sseven states, including lllinois, and origirsleans in other states through wholesale and
correspondent offices. Wintrust Mortgage Corporatitso established offices at several of the Bamkkprovides the Banks with the ability to
use an enhanced loan origination and documentagistem. This allows Wintrust Mortgage Corporatiod ¢he Banks to better utilize existing
operational capacity and improve the product dfigffor the Banks’ customers.

Wealth Management Activities

The Company currently offers a full range of wealtanagement services through three separate safsgiincluding trust and investment
services, asset management and securities brokseagees, marketed primarily under the Wayne Hummaene. Wintrust acquired WHI and
WHAMC, which are headquartered in Chicago, in Fabyi2002. To further expand the Company’s wealthamament business, in February
2003, the Company acquired Lake Forest Capital ldament Company, a registered investment adviséragproximately $300 million of
assets under management upon acquisition. Laket-Oapital Management Company was merged into WHAMC
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WHTC, the Company’s trust subsidiary, offers traistl investment management services to clients ghrotfices located in downtown
Chicago and at various banking offices of the Comyfsafifteen banks. Assets under administration/anchanagement by WHTC as of
December 31, 2008 were approximately $1.2 bilWHTC is subject to regulation, supervision and tagaxamination by the OCC.

WHI, the Company’s registered broker/dealer subsydihas been in operations since 1931. Through,\WidlCompany provides a full range
of private client and securities brokerage servioadients located primarily in the Midwest. Asséeld in WHI client accounts were
approximately $4.0 billion at December 31, 2008. M&-headquartered in downtown Chicago, operatasffeae in Appleton, Wisconsin, and
as of December 31, 2008, established branch lowatiooffices at a majority of the Company’s bank&ll also provides a full range of
investment services to clients through a networet#tionships with community-based financial ingtons primarily located in lllinois.

WHAMC, a registered investment adviser, providesi@yomanagement services and advisory servicesligdunals and institutional municig
and tax-exempt organizations. WHAMC also providegfplio management and financial supervision favide range of pension and profit-
sharing plans. WHAMC had approximately $407 millmrassets under management at December 31, 20@8dlition, WHAMC also
provides money management and advisory servicé4HoC.

Competition

The Company competes in the commercial bankingsimgahrough the Banks in the communities eacheserVhe commercial banking
industry is highly competitive, and the Banks fatteng direct competition for deposits, loans, atiter financial-related services. The Banks
compete with other commercial banks, thrifts, dredions and stockbrokers. Some of these competit@ local, while others are statewide or
nationwide.

The Banks have a community banking and marketirsdesty. In keeping with this strategy, the Banksvjate highly personalized and
responsive service, a characteristic of locally-edvand managed institutions. As such, the Bankgpeterfor deposits principally by offering
depositors a variety of deposit programs, convera#fite locations, hours and other services, arddan originations primarily through the
interest rates and loan fees they charge, theesifig and quality of services they provide to barecs and the variety of their loan and cash
management products. Using the Company’s decergchfiorporate structure to its advantage, in 20@8Company announced the creation of
its MaxSafe® deposit accounts, which provide customers with edpd FDIC insurance coverage by spreading a cust®aeposit across its
fifteen bank charters. This product differentiates Company’s Banks from many of its competitoed thave consolidated their bank charters
into branches. Some of the financial institutiond &inancial services organizations with which Baenks compete are not subject to the same
degree of regulation as imposed on financial hgldiompanies, lllinois or Wisconsin state banks maiibnal banking associations. In additi
the larger banking organizations have significagtigater resources than those available to theBaka result, such competitors have
advantages over the Banks in providing certain edpesit services. Management views technologycgasat equalizer to offset some of the
inherent advantages of its significantly larger pefitors.

FIFC encounters intense competition from numerdhbsrdirms, including a number of national commargremium finance companies,
companies affiliated with insurance carriers, irefegent insurance brokers who offer premium finasegices, and other lending institutions.
Some of their competitors are larger and have grdmiancial and other resources. FIFC competes thise entities by emphasizing a high
level of knowledge of the insurance industry, flekiy in structuring financing transactions, aret timely funding of qualifying contracts.
Management believes that its commitment to seraise distinguishes it from its competitors.

The Company’s wealth management companies (WHTCI &id WHAMC) compete with more established wealdmagement subsidiaries

of other larger bank holding companies as well @ls ather trust companies, brokerage and othentizd service companies, stockbrokers and
financial advisors. The Company believes it carcessfully compete for trust, asset management esigtfage business by offering
personalized attention and customer service toldmalidsize businesses and affluent individualsee Tompany continues to recruit and hire
experienced professionals from the more establi§ltedago area wealth management companies, whiekpiscted to help in attracting new
customer relationships.

Wintrust Mortgage Corporation, as well as the magtgbanking functions within the Banks, competeh \airge mortgage brokers as well as
other banking organizations. The mortgage bankirginess is very competitive and significantly imjeacby changes in mortgage interest
rates. The Company believes that mortgage bankivenue will be a continuous source of revenuethmitevel of revenue will be impacted
changes in and the general level of mortgage isteates.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaigs payroll processing firms, as well
as various finance companies, banks and otherrgridstitutions. Tricom’s management believes ttsatommitment to service distinguishes
it from competitors. To the extent that other fioartompanies, financial institutions and payrofigassing firms add greater programs and
services to their existing businesses, Tricom’sajpens could be adversely affected.
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Employee:

At December 31, 2008, the Company and its subgdizmployed a total of 2,326 full-time-equivaleniployees. The Company provides its
employees with comprehensive medical and dentadfiigaians, life insurance plans, 401(k) plans ancemployee stock purchase plan. The
Company considers its relationship with its empes/® be good.

Available Informatior

The Company’s internet address is www.wintrust.cblre Company makes available at this addresspfrekarge, its annual report on Form
10-K, its annual reports to shareholders, quartegyprts on Form 10-Q, current reports on Form & amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) offlRehange Act as soon as reasonably practicaldesafth material is electronically filed
with, or furnished to, the SEC.

Supervision and Regulation

Bank holding companies, banks and investment faresextensively regulated under federal and stateReferences under this heading to
applicable statutes or regulations are brief suriesar portions thereof which do not purport tacbenplete and which are qualified in their
entirety by reference to those statutes and ragakand regulatory interpretations thereof. Angrae in applicable laws or regulations may
have a material effect on the business of commidvaizks and bank holding companies, including then@any, the Banks, FIFC, WHTC,
WHI, WHAMC, Tricom and Wintrust Mortgage Corporatiol he supervision, regulation and examinationasfks and bank holding
companies by bank regulatory agencies are intepdethrily for the protection of depositors rathieam stockholders of banks and bank
holding companies. This section discusses recgulatory developments impacting the Company anslubsidiaries, including the Emerge!
Economic Stabilization Act and the Temporary Lidtyidsuarantee Program. Following that presentatiba,discussion turns to the regulation
and supervision of the Company and its subsidianneker various federal and state rules and regulatapplicable to bank holding companies,
broker-dealer and investment advisor regulations.

Extraordinary Government Progran

Troubled Asset Relief Prograi@n October 3, 2008, the Emergency Economic Stalitim Act of 2008 (“EESA”) was enacted, which, amgon
other things, provided the United States Departroéttie Treasury (“Treasury”) access to up to $@llon to stabilize the U.S. banking
system. On October 14, 2008, Treasury announcéatéstion to inject capital into nine large U.8idncial institutions under the Capital
Purchase Program (the “CPP") as part of the TralBkset Relief Program (“TARP”) implementing the &, and since has injected capital
into many other financial institutions.

On December 19, 2008, the Company entered intgeeement with Treasury to participate in the CRPsypant to which the Company issued
and sold preferred stock and a warrant to Treasugxchange for aggregate consideration of $23omi Treasury is permitted to amend the
agreement unilaterally in order to comply with amanges in applicable federal statutes.

The terms of the preferred stock and warrant impesgin restrictions on the Company. In particulae Company may not increase divide
from the last semiannual cash dividend per shadtel 8} declared on common stock prior to October2D®8. These restrictions will terminate
on the earlier of the third anniversary of the @ste of the preferred stock to Treasury, or the tat the preferred stock has been redeem
the Company or transferred by Treasury to thirdiparAfter that same date, the Company may alsorobase from Treasury at fair market
value the warrant and any common stock received egercise by Treasury. In addition, the abilityled Company to declare or pay divide
or distributions on, or repurchase, redeem or etlseracquire for consideration, shares of its comstock or other securities will be subjec
restrictions in the event that the Company failde¢clare and pay full dividends (or declare andasete a sum sufficient for payment thereof)
on the preferred stock issued to Treasury. In tirelfase agreement, the Company agreed that, uakiltsne as Treasury ceases to own any
debt or equity securities of the Company acquireyant to the purchase agreement, the Companyakalall necessary action to ensure that
its compensation and benefit plans with respeitstsenior executive officers comply with Sectidl{b) of the EESA. On February 17, 2009,
President Obama signed into law the American Regoaed Reinvestment Act of 2009, which containsavision making more stringent the
limitations on executive compensation. For addaidnformation on the terms of the preferred stank the warrant, see “Management’s
Discussion and Analysis of Financial Condition &ebults of Operations — Treasury Capital PurchasgrBm.”

Temporary Liquidity Guarantee PrografDIC issued a final rule establishing the Tempotaquidity Guarantee Program (“TLGP”) on
November 21, 2008. The TLGP applies to, among ettadrU.S. depository institutions insured by Ei2iC and all U.S. bank holdir
companies, unless they have opted out of the TLGReoFDIC has terminated their participation. Bwmpany and the Banks have not opted
out of the TLGP, and their participation has nabeerminated. Under the TLGP, the FDIC will gugeancertain senior unsecured debt of the
Company and the Banks, as well as noninterestigeénansaction account deposits at the Banks,ranetirn for these guarantees the bank
pays the FDIC a fee based on the amount of thesitepathe amount and maturity of the debt. Unterdebt guarantee component of the
TLGP, the FDIC will pay the unpaid principal anderest on an FDIC-guaranteed debt instrument upemmncured failure of
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the participating entity to make a timely paymeipioncipal or interest in accordance with the terofi the instrument. The Company and the
Banks have not issued any debt subject to the Tg@Pantee. Under the transaction account guaranteponent of the TLGP, all noninterest-
bearing transaction accounts maintained at the 8arkinsured in full by the FDIC until December 2009, regardless of the standard
maximum deposit insurance amount.

Bank Regulation; Bank Holding Company and SubsjdRegulation:

General.Lake Forest Bank, Hinsdale Bank, North Shore Baiiertyville Bank, Northbrook Bank, Village Bank, Mgaton Bank, State Bank
of The Lakes and St. Charles Bank are lllinchsrtered banks and as such they and their sulisglere subject to supervision and examin:
by the Secretary of the Illinois Department of Ficial and Professional Regulation (the “lllinoisc8xary”). Each of these lllinois-chartered
Banks is a member of the Federal Reserve andcas istsubject to additional examination by thedratiReserve as their primary federal
regulator. Barrington Bank, Crystal Lake Bank, Adizgge Bank, Beverly Bank, Old Plank Trail Bank &dHTC are federally-chartered and
are subject to supervision and examination by t8€@ursuant to the National Bank Act and regulaipromulgated thereunder. Town Bank
is a Wisconsin-chartered bank and a member of éuefal Reserve, and as such is subject to supmEmigi the Wisconsin Department of
Financial Institutions (the “Wisconsin Departmerdf)d the Federal Reserve.

Financial Holding Company RegulatiorThe Company has elected to be treated by the HeResarve as a financial holding company for
purposes of the Bank Holding Company Act of 1956amended, including regulations promulgated byreeral Reserve (the “BHC Act”),
as augmented by the provisions of the Gramm-LeditbyBAct (the “GLB Act"), which established a comghensive framework to permit
affiliations among commercial banks, insurance canigs and securities firms. The Company becameaadial holding company in 2002.
Bank holding companies that elect to be treatefthascial holding companies may engage in an expdmdnge of activities, including the
businesses conducted by the Wayne Hummer Compdiesicial holding companies, unlike traditionahkdnolding companies, can engage
in certain activities without prior Federal Reseapproval, subject to certain post-commencementeprocedures. Banking subsidiaries of
financial holding companies are required to be wapitalized” and “well managed” as defined in #pplicable regulatory standards. If these
conditions are not maintained, and the financiddling company fails to correct any deficiency witdi80 days, the Federal Reserve may
require the Company to either divest control obisking subsidiaries or, at the election of thenPany, cease to engagein any activities not
permissible for a bank holding company that isaaéihancial holding company. Moreover, during tlegipd of noncompliance, the Federal
Reserve can place any limitations on the finarfuiddling company that it believes to be approprigtethermore, if the Federal Reserve
determines that a financial holding company hasmaintained at least a satisfactory rating undetGobmmunity Reinvestment Act at all of its
controlled banking subsidiaries, the Company will be able to commence any new financial activibieacquire a company that engages in
such activities, although the Company will still eowed to engage in activities closely relatetbdamking and make investments in the
ordinary course of conducting merchant bankingvits. In April 2008, the Company was notified tlbae of its Bank subsidiaries received a
needs to improve rating, therefore, this limitatagplies until the Community Reinvestment Act rgimproves.

Federal Reserve RegulatiorThe Company continues to be subject to supervisimhregulation by the Federal Reserve under the BEIC
The Company is required to file with the Federasé&tge periodic reports and such additional inforomaas the Federal Reserve may require
pursuant to the BHC Act. The Federal Reserve exasrtine Company and may examine the Banks and timp&u/’s other subsidiaries.

The BHC Act requires prior Federal Reserve appréalamong other things, the acquisition by a bhokling company of direct or indirect
ownership or control of more than 5% of the votilngires or substantially all the assets of any bamiar a merger or consolidation of a bank
holding company with another bank holding compahiith certain exceptions for financial holding comjes, the BHC Act prohibits a bank
holding company from acquiring direct or indiregtr@ership or control of voting shares of any compaych is not a business that is financial
in nature or incidental thereto, and from engaglingctly or indirectly in any activity that is néihancial in nature or incidental thereto. Also
discussed below, the Federal Reserve expects lmding companies to maintain strong capital posgiavhile experiencing growth. The
Federal Reserve, as a matter of policy, may requivank holding company to be well-capitalizechattime of filing an acquisition application
and upon consummation of the acquisition.

Under the BHC Act and Federal Reserve regulatithresBanks are prohibited from engaging in certging arrangements in connection with
an extension of credit, lease, sale of propertyunrishing of services. That means that, except wéspect to traditional banking products
(loans, deposits or trust services), the Banks nagondition a customer’s purchase of servicetherpurchase of other services from any of
the Banks or other subsidiaries of the Company.
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It is the policy of the Federal Reserve that thenPany is expected to act as a source of finanodlnaanagerial strength to its subsidiaries,
to commit resources to support the subsidiaries. Aéderal Reserve takes the position that in imgieimg this policy, it may require the
Company to provide such support even when the Coynptherwise would not consider itself able to do s

Federal Reserve Capital RequiremeiThe Federal Reserve has adopted risk-based cegm@tements for assessing capital adequacy of all
bank holding companies, including financial holdswmpanies. These standards define regulatoryatamit establish minimum capital ratios
in relation to assets, both on an aggregate badigsadjusted for credit risks and off-balanceshgposures. Under the Federal Reserve’s
risk-based guidelines, capital is classified into tategories. For bank holding companies, Tieadital, or “core” capital, consists of common
stockholders’ equity, qualifying noncumulative petyel preferred stock including related surpluslifying cumulative perpetual preferred
stock including related surplus (subject to certiamnitations), minority interests in the common @guwaccounts of consolidated subsidiaries and
qualifying trust preferred securities, and is restliby goodwill, specified intangible assets andaiemther items (“Tier 1 Capital”). Tier 1
Capital also includes the preferred stock issuetr¢éasury as part of the CPP. Tier 2 capital, apfgementary” capital, consists of the
following items, all of which are subject to certaionditions and limitations: the allowance forditéosses; perpetual preferred stock and
related surplus; hybrid capital instruments; urizeal holding gains on marketable equity securifespetual debt and mandatory convertible
debt securities; term subordinated debt and intdiae-term preferred stock.

Under the Federal Reserve’s capital guidelinesk lmahding companies are required to maintain a mimn ratio of qualifying total capital to
risk-weighted assets of 8.0%, of which at leastsiBust be in the form of Tier 1 Capital. The FetiB@serve also requires a minimum
leverage ratio of Tier 1 Capital to total asset8.686 for strong bank holding companies (thosedrateomposite “1” under the Federal
Reserves rating system). For all other bank holding conigsrthe minimum ratio of Tier 1 Capital to totabkats is 4%. In addition, the Fed:
Reserve continues to consider the Tier 1 leveragie (Tier 1 capital to average quarterly asset€vialuating proposals for expansion or new
activities.

In its capital adequacy guidelines, the FederakResemphasizes that the foregoing standards pez\dsory minimums and that banking
organizations generally are expected to operateaele the minimum ratios. These guidelines atewige that banking organizations
experiencing growth, whether internally or throwgiyuisition, are expected to maintain strong chpiaitions substantially above the
minimum levels. Regulations proposed by the fedeaaking regulators referred to as the Basel lIBaskl |A proposals could alter the cap
adequacy frameworks for banking organizations ssctihe Company.

As of December 31, 2008, the Company’s total cafptask-weighted assets ratio was 13.07%, itg Ti€apital to risk-weighted asset ratio
was 9.45% and its leverage ratio was 8.58%. Cagtplirements for the Banks generally paralleldéygital requirements previously noted for
bank holding companies. Each of the Banks is stitgegpplicable capital requirements on a sepam@tgpany basis. The federal banking
regulators must take prompt corrective action wétpect to FDIC-insured depository institutiong h@not meet minimum capital
requirements. There are five capital tiers: “walpitalized,” “adequately capitalized,” “undercapitad,” “significantly undercapitalized” and
“critically undercapitalized.” As of December 31)0B, each of the Company’s Banks was categorizédelscapitalized.” In order to
maintain the Company’s designation as a finana#dihg company, each of the Banks is required tintam capital ratios at or above the
“well capitalized” levels.

Dividend LimitationsBecause the Company’s consolidated net income stsriargely of net income of the Banks and its hank

subsidiaries, the Company’s ability to pay divideni@pends upon its receipt of dividends from tleggities. Federal and state statutes and
regulations impose restrictions on the paymenttidnds by the Company, the Banks and its non-Isasidiaries. (See Financial Institution
Regulation Generally — Dividends for further dissias of dividend limitations.)

Federal Reserve policy provides that a bank holdorgpany should not pay dividends unless (i) thekbieolding company’s net income over
the prior year is sufficient to fully fund the dilénds and (ii) the prospective rate of earningsnt&in appears consistent with the capital needs,
asset quality and overall financial condition o ttank holding company and its subsidiaries. Addlly, the Federal Reserve possesses
enforcement powers over bank holding companiegtaid non-bank subsidiaries to prevent or remedipas that represent unsafe or unsound
practices or violations of applicable statutes mglilations. Among these powers is the abilityrhbit or limit the payment of dividends by
bank holding companies.

Bank Regulation; Federal Deposit Insurance

General.The deposits of the Banks are insured by the Depugirance Fund under the provisions of the Fed¥rposit Insurance Act, as
amended (the “FDIA”), and the Banks are, therefalgp subject to supervision and examination byHDEC. The FDIA requires that the
appropriate federal regulatory authority (the FatiReserve in the case of Lake Forest Bank, Ndntiré&SBank, Hinsdale Bank, Libertyville
Bank,
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Northbrook Bank, Village Bank, Wheaton Bank, Stagank of The Lakes, Town Bank and St. Charles Bamkthe OCC in the case

Barrington Bank, Crystal Lake Bank, Advantage Bddyerly Bank, Old Plank Trail Bank, and WHTC) apye any merger and/or
consolidation by or with an insured bank, as weltte establishment or relocation of any bank andin office and any change-in-control of an
insured bank that is not subject to review by teddfal Reserve as a holding company regulator FTHA also gives the Federal Reserve, the
OCC and the other federal bank regulatory agenmeser to issue cease and desist orders againss Hawlkling companies or persons rega
as “institution affiliated parties.” A cease andside order can either prohibit such entities framgagging in certain unsafe and unsound bank
activity or can require them to take certain affitime action. The FDIC also supervises complianite the provisions of federal law and
regulations which, in addition to other requirenseipiace restrictions on loans by FDIC-insured lsaoktheir directors, executive officers and
principal shareholders.

Prompt Corrective ActiorThe FDIA requires the federal banking regulatortat@ prompt corrective action with respect to dpoy
institutions that fall below minimum capital stands and prohibits any depository institution frorakimg any capital distribution that would
cause it to be undercapital-ized. Institutions #ratnot adequately capitalized may be subjectariety of supervisory actions including, but
not limited to, restrictions on growth, investmeatsivities, capital distributions and managemesesfand will be required to submit a capital
restoration plan which, to be accepted by the agtd, must be guaranteed in part by any compavipdnaontrol of the institution (such as 1
Company). In other respects, the FDIA providessfunanced supervisory authority, including great¢h@rity for the appointment of a
conservator or receiver for undercapitalized ingtins. The capital-based prompt corrective agtiavisions of the FDIA and their
implementing regulations generally apply to all EBihsured depository institutions. However, feddrahking agencies have indicated that, in
regulating bank holding companies, the agenciestalay appropriate action at the holding compangllieased on their assessment of the
effectiveness of supervisory actions imposed uptisisliary insured depository institutions pursuarnte prompt corrective action provisions
of the FDIA.

Standards for Safety and Soundnd@s$se FDIA requires the federal bank regulatory agento prescribe standards of safety and soundbgss,
regulations or guidelines, relating generally tei@ions and management, asset growth, assetyqeainings, stock valuation and
compensation. The federal bank regulatory ageiaiegs adopted a set of guidelines prescribing safietysoundness standards pursuant to the
FDIA. The guidelines establish general standarlidging to internal controls and information system$rmational security, internal audit
systems, loan documentation, credit underwritinteriest rate exposure, asset growth, and compensédes and benefits. In general, the
guidelines require, among other things, appropsggtems and practices to identify and manageishe and exposures specified in the
guidelines. The guidelines prohibit excessive camspéion as an unsafe and unsound practice andlgesompensation as excessive when the
amounts paid are unreasonable or disproportionateetservices performed by an executive officepleyee, director or principal shareholc
Additional restrictions on compensation apply te @ompany as a result of its participation in tiRPCSee Extraordinary Government
Programs —roubled Asset Relief Program. In addition, eackthefFederal Reserve and the OCC adopted regudatian authorize, but do r
require, the Federal Reserve or the OCC, as tleernag be, to order an institution that has beeargiotice by the Federal Reserve or the
OCC, as the case may be, that it is not satisfgmgof such safety and soundness standards to salmoinpliance plan. If, after being so
notified, an institution fails to submit an accdgéacompliance plan or fails in any material resgeémplement an accepted compliance plan,
the Federal Reserve or the OCC, as the case mayus¢ jssue an order directing action to correetdéficiency and may issue an order
directing other actions of the types to which aderacapitalized association is subject under therfpt corrective action” provisions of the
FDIA. If an institution fails to comply with suchaorder, the Federal Reserve or the OCC, as tleeroag be, may seek to enfosiech order i
judicial proceedings and to impose civil money pgées The Federal Reserve, the OCC and the o#tilrél bank regulatory agencies ¢
adopted guidelines for asset quality and earnitagedgirds.

Other FDIA ProvisionsA range of other provisions in the FDIA include uggments applicable to: closure of branches; aiuit disclosures

to depositors with respect to terms and interdssrapplicable to deposit accounts; uniform reguriatfor extensions of credit secured by real
estate; restrictions on activities of and investtadry state-chartered banks; modification of actiogrstandards to conform to generally
accepted accounting principles including the rapgrof off-balance sheet items and supplementalatisire of estimated fair market value of
assets and liabilities in financial statementdifidgth the banking regulators; increased penaitigeaking or failing to file assessment reports
with the FDIC; greater restrictions on extensiohsredit to directors, officers and principal sHaoklers; and increased reporting requirements
on agricultural loans and loans to small businesses

In addition, the federal banking agencies adoptidad rule, which modified the risk-based cap#tdndards, to provide for consideration of

interest rate risk when assessing the capital atggof a bank. Under this rule, federal regulatord the FDIC must explicitly include a baak’
exposure to declines in the economic value ofdfsital due to changes in interest rates
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as a factor in evaluating a bank’s capital adequahbyg federal banking agencies also have adopj@dtagency policy statement providing
guidance to banks for managing interest rate ikl policy statement emphasizes the importancdedaate oversight by management and a
sound risk management process. The assessmemem@sinrate risk management made by the banks’iegasnwill be incorporated into the
banks’ overall risk management rating and useceterchine the effectiveness of management.

Insurance of Deposit AccounUnder the FDIA, as an FDIC-insured institution, lea€ the Banks is required to pay deposit insurance
premiums based on the risk it poses to the Depomirance Fund (“DIF”)The FDIC has authority to raise or lower assessmaas on insure
deposits in order to achieve statutorily requireserve ratios in the DIF and to impose specialtenidil assessments. Each institution’s
assessment rate depends on the capital categogupedvisory category to which it is assigned. Bgi2008, the Banks recognized expens
deposit insurance premiums in the aggregate anwd 8.6 million. As part of the EESA, the limit @eposit insurance has been temporarily
increased to $250,000 per depositor. The increasehieduled to expire on December 31, 2009.

In November 2006, the FDIC adopted a new risk-basagrance assessment system, which was effectiveady 1, 2007, designed to tie what
banks pay for deposit insurance more closely taighs they pose. The FDIC also adopted a new &atsadule of rates that the FDIC can
adjust up or down, depending on the needs of tike &1d set initial premiums for 2007 that rangenfi® cents per $100 of domestic deposi
the lowest risk category to 43 cents per $100 ofietic deposits for banks in the highest risk aatedgrhe assessment system has resulted in
increased annual assessments on the deposits @bthpany’s bank subsidiaries of 5 to 7 cents p80&if deposits. An FDIC credit available
to the Company'’s bank subsidiaries for prior cdnttions offset some of the assessment increasg0in. Bignificant increases in the insurance
assessments of the Company’s bank subsidiariesgnwitase the Company’s costs once the creditlisdtilized.

In October 2008, the FDIC issued a proposal tosseeassessment rates, and to change its systeiskftirased assessments. For small Risk
Category 1 institutions, like the Banks, the FDIGpgwsed to introduce a new financial ratio intofihancial ratios method to include brokered
deposits (those in excess of 10 percent of domdspiosits) that are used to fund rapid asset gramith revise the uniform amount and the
pricing multipliers. The FDIC also proposed to aatuce three adjustments that could be made tostituition’s initial base assessment rate: a
potential decrease of up to 2 basis points for{mm unsecured debt, including senior and subatdthdebt and, for small institutions, a
portion of Tier 1 capital; a potential increase twexceed 50% of an institution’s assessmenthatere the increase for secured liabilities in
excess of 15% of domestic deposits; and, for n@k Rategory | institutions, a potential increasetn@xceed 10 basis points for brokered
deposits in excess of 10% of domestic deposits.FINE proposed raising the current assessment uatésmly by 7 basis points for the
assessment for the first quarter of 2009 only,ltieguin annualized assessment rates for Risk @ayelgnstitutions of 12 to 14 basis points.
December 16, 2008, the FDIC finalized that propoBaé FDIC has further proposed initial base assessrates, to be effective April 1, 2009,
of 10 to 14 basis points for Risk Category | ingtdns which, after the effect of potential adjustits, would result in annualized risk
assessment rates ranging from 8 to 21 basis pdinesFDIC has indicated that a final rule woulddsied in early 2009 to be effective on
April 1, 2009.

In addition, the Deposit Insurance Fund Act of 188éorizes the Financing Corporation (“FICO”) mapiose assessments on DIF assessable
deposits in order to service the interest on FIQfsd obligations. The amount assessed is in additi the amount, if any, paid for deposit
insurance under the FDIC’s risk-related assessnadmtschedule. FICO assessment rates may be atijusieterly to reflect a change in
assessment base. The FICO annualized assessneeistdit4 cents per $100 of deposits for the fjustrter of 2009.

Deposit insurance may be terminated by the FDIGugptinding that an institution has engaged in texsa unsound practices, is in an unsafe
or unsound condition to continue operations onhi@lsited any applicable law, regulation, rule, ardecondition imposed by the FDIC. Such
terminations can only occur, if contested, follogvindicial review through the federal courts. Thamagement of each of the Banks does not
know of any practice, condition or violation thaight lead to termination of deposit insurance.

Under the “cross-guarantee” provision of the FD&&,augmented by the Financial Institutions Refdetovery and Enforcement Act of 1989
(“FIRREA”), insured depository institutions suchtag Banks may be liable to the FDIC with respedciny loss or reasonably anticipated loss
incurred by the FDIC resulting from the default of FDIC assistance to, any commonly controllediied depository institution. The Banks
are commonly controlled within the meaning of thRIREA cross-guarantee provision.

Bank Regulation; Additional Regulation of Divider
As lllinois state-chartered banks, Lake Forest Badeth Shore Bank, Hinsdale Bank, Libertyville Baiorthbrook Bank, Village Bank,

Wheaton Bank, State Bank of The Lakes and St. Ea&ank, may not pay dividends in an amount grehger their current net profits after
deducting losses and
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bad debts out of undivided profits provided thatsitirplus equals or exceeds its capital. For thegse of determining the amount of dividends
that an lllinois bank may pay, bad debts are defeeedebts upon which interest is past due andidifiraa period of six months or more unl
such debts are well-secured and in the processllettion. As a Wisconsin state-chartered bank, T&&nk may declare dividends out of its
undivided profits, after provision for payment difexpenses, losses, required reserves, taxesnterdst. In addition, if Town Bank’s

dividends declared and paid in either of the priar years exceeded net income for such year, tieebdnk may not declare a dividend that
exceeds year-tdate net income except with written consent offisconsin Division of Financial Institutions. Fuettmore, federal regulatio
also prohibit any Federal Reserve member bankjdirng) each of the Company’s lllinois-chartered saakd Town Bank, from declaring
dividends in any calendar year in excess of itdmeme for the year plus the retained net incoonétfe preceding two years, less any required
transfers to the surplus account unless therepgapl by the Federal Reserve. Similarly, as nai@ssociations supervised by the OCC,
Barring-ton Bank, Crystal Lake Bank, Beverly BaAklvantage Bank, Old Plank Trail Bank and WHTC may declare dividends in any year
in excess of its net income for the year plus #tained net income for the preceding two yearspmthe sum of any transfers required by the
OCC and any transfers required to be made to affurtthe retirement of any preferred stock, nor raay of them declare a dividend in excess
of undivided profits. Furthermore, the OCC mayegfiotice and opportunity for hearing, prohibit eeyment of a dividend by a national bank
if it determines that such payment would constiiriainsafe or unsound practice or if it determthasthe institution is undercapitalized.

In addition to the foregoing, the ability of the @pany, the Banks and WHTC to pay dividends mayffeet@d by the various minimum capi
requirements and the capital and non-capital stasdestablished under the FDIA, as described beldw.right of the Company, its
shareholders and its creditors to participate indistribution of the assets or earnings of itssédilaries is further subject to the prior claims of
creditors of the respective subsidiaries. The Camisaability to pay dividends is likely to be depkemt on the amount of dividends paid by the
Banks. No assurance can be given that the Banksmwény circumstances, pay dividends to the Campa

Additionally, as discussed above under the heathimgaordinary Government Programs — Troubled A$elief Program” the Company’s
participation in the Treasury’s CPP has placedtafdil limitations on the Company'’s ability to da# and pay dividends.

Bank Regulation; Other Regulation of Financial ihgtons

Anti-Money LaunderingOn October 26, 2001, the USA PATRIOT Act of 2001e(tPATRIOT Act”) was enacted into law, amendingpart

the Bank Secrecy Act (“BSA”). The BSA and the PATRI Act contain anti-money laundering (“AML") anchfincial transparency laws as
well as enhanced information collection tools anfbecement mechanics for the U.S. government, dioly standards for verifying customer
identification at account opening; rules to prommeperation among financial institutions, regulat@and law enforcement entities in
identifying parties that may be involved in terssn or money laundering; reports by nonfinanciaitiestand businesses filed with the U.S.
Department of the Treasury’s Financial Crimes Ergarent Network for transactions exceeding $10,880;due diligence requirements for
financial institutions that administer, maintaim,reanage private bank accounts or correspondemoeiats for non-U.S. persons. Each Bank is
subject to the PATRIOT Act and, therefore, is regdito provide its employees with AML training, dgsate an AML compliance officer and
undergo an annual, independent audit to assessféativeness of its AML Program. The Company hstaldished policies, procedures and
internal controls that are designed to comply higse AML requirements.

Protection of Client InformatiorMany aspects of the Company’s business are susjéatreasingly comprehensive legal requirements
concerning the use and protection of certain cligfarmation including those adopted pursuant ®®&LB Act as well as the Fair and Accur
Credit Transactions Act of 2003 (the “FACT Act”"ydvisions of the GLB Act require a financial ingtibn to disclose its privacy policy to
customers and consumers, and require that sucbneert or consumers be given a choice (through anuwmotice) to forbid the sharing of
nonpublic personal information about them with aernonaffiliated third persons. The Company arches the Banks have a written privacy
notice that is delivered to each of their customdren customer relationships begin, and annuadiyetifter, in compliance with the GLB Act.
In accordance with that privacy notice, the Compamg each Bank protect the security of informatibout their customers, educate their
employees about the importance of protecting cust@rivacy, and allow their customers to removérthemes from the solicitation lists they
use and share with others. The Company and eadhmBgnire business partners with whom they shach siformation to have adequate
security safeguards and to abide by the redisaosnd reuse provisions of the GLB Act. The Compamy each Bank have developed and
implemented programs to fulfill the expressed retgief customers and consumers to opt out of irdition sharing subject to the GLB Act.
The federal banking regulators have interpretedéljairements of the GLB Act to require banks tet{and the Company and the Banks are
subject to state law requirements that require tteetake, certain actions in
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the event that certain information about custonsec®mpromised. If the federal or state regulatdrhe financial subsidiaries establish further
guidelines for addressing customer privacy isstiesCompany and/or each Bank may need to amendpttieacy policies and adapt their
internal procedures. The Company and the Banksaisaybe subject to additional requirements undee s$aws.

Moreover, like other lending institutions, eachtod Banks utilizes credit bureau data in their uwdiéng activities. Use of such data is
regulated under the Fair Credit Report Act (the RAC), including credit reporting, prescreening, sharihgiformation between affiliates, ai
the use of credit data. The FCRA was amended b AT Act in 2003, which imposes a number of retprarequirements, some of which
have become effective, some of which became effeati 2008, and some of which are still in the psscof being implemented by federal
regulators. In particular, in 2008, compliance wigw rules restricting the ability of corporateiléfes to share certain customer information
for marketing purposes became mandatory, as digpante with rules requiring institutions to develand implement written identity theft
prevention programs. The Company and the Banksaisaybe subject to additional requirements undee $aws.

Community Reinvestmehinder the Community Reinvestment Act (“CRA”), adirtial institution has a continuing and affirmatoidigation,
consistent with the safe and sound operation di fatitution, to help meet the credit needs o€itsire community, including low and
moderate-income neighborhoods. The CRA does nabkst specific lending requirements or programdif@ncial institutions nor does it
limit an institutions discretion to develop the types of products &mdices that it believes are best suited to itiq@aar community, consiste
with the CRA. However, institutions are rated oeittperformance in meeting the needs of their conities. Performance is judged in three
areas: (a) a lending test, to evaluate the ingditig record of making loans in its assessmentsar@ an investment test, to evaluate the
institution’s record of investing in community désement projects, affordable housing and prograereefiting low or moderate income
individuals and business; and (c) a service testyaluate the institution’s delivery of servicheough its branches, ATMs and other offices.
The CRA requires each federal banking agency, mmeotion with its examination of a financial instibn, to assess and assign one of four
ratings to the institution’s record of meeting thredit needs of its community and to take suchniotdo account in its evaluation of certain
applications by the institution, including appliceis for charters, branches and other deposititiasil relocations, mergers, consolidations,
acquisitions of assets or assumptions of liabdjtend savings and loan holding company acquisitibhe CRA also requires that all
institutions make public disclosure of their CRAimgs. Each of the Banks received a “satisfactoaying from the Federal Reserve, the OCC
or the FDIC on their most recent CRA performancaleations except for one Bank that received a “seéegrovementiating. Because one
the Banks received a “needs improvement” ratingiomost recent CRA performance evaluation, anérmgihe Company’s financial holding
company status, the Company is now subject toictstrs on further expansion of the Company’s @& Banks’ activities.

Federal Reserve SysteThe Banks are subject to Federal Reserve regusatexuiring depository institutions to maintaireirgst-bearing
reserves against their transaction accounts (pifyMd©W and regular checking accounts). For 2008, first $9.3 million of otherwise
reservable balances (subject to adjustments bifetleral Reserve for each Bank) were exempt frometberve requirements. A 3% reserve
ratio applied to balances over $9.3 million up nd including $43.9 million and a 10% reserve ragplied to balances in excess of

$43.9 million. The Banks were in compliance witk #ipplicable requirements in 2008. In 2009, that $4.0.3 million of otherwise reservable
balances (subject to adjustments by the FederarRe$or each Bank) will be exempt from the reseaguirements. A 3% reserve ratio will
apply to balances over $10.3 million up to andudaig $44.4 million and a 10% reserve ratio appt@btalances in excess of $44.4 million.

Brokered DepositséWell capitalized institutions are not subject toitations on brokered deposits, while adequatepjtabized institutions are
able to accept, renew or rollover brokered depasitg with a waiver from the FDIC and subject tatae restrictions on the rate paid on such
deposits. Undercapélized institutions are not permitted to acceptkiered deposits. An adequately capitalized in&ituthat receives a waiv

is not permitted to offer interest rates on broketeposits significantly exceeding the market rateke institution’s home area or nationally,
and undercapitalized institutions may not solicy @eposits by offering such rates. Each of thekBas eligible to accept brokered deposits (as
a result of their capital levels) and may use thigling source from time to time when managementdeit appropriate from an asset/liability
management perspective.

Enforcement ActiondFederal and state statutes and regulations prdividecial institution regulatory agencies with gréexibility to

undertake enforcement action against an institutianfails to comply with regulatory requiremergarticularly capital requirements. Possible
enforcement actions include the imposition of atedplan and capital directive to civil money p#ies, cease and desist orders, receivership,
conservatorship, or the termination of depositiasue.

Compliance with Consumer Protection Lawhe Banks are also subject to many federal conspneéection statutes and regulations including
the Truth in Lending Act, the Truth in Savings Atte Equal Credit Opportunity Act, the Fair Credit
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Reporting Act, the Electronic Fund Transfer Ace trederal Trade Commission Act and analogous statetes, the Fair Housing Act, the R
Estate Settlement Procedures Act, the Soldiers'Sailbrs’ Civil Relief Act and the Home Mortgagesbliosure Act. Wintrust Mortgage
Corporation must also comply with many of thesestmner protection statutes and regulations. Viatatibthese statutes can lead to signifit
potential liability, in litigation by consumers a®ll as enforcement actions by regulators. Amoingiothings, these acts:

. require creditors to disclose credit terms in adaace with legal requiremen

. require banks to disclose deposit account termsbeudronic fund transfer terms in accordance Vetfal requirements

. limit consumer liability for unauthorized transauis;

. impose requirements and limitations on the userseadit reports and those who provide informatmeredit reporting agencie
. prohibit discrimination against an applicant in aonsumer or business credit transact

. prohibit unfair or deceptive acts or practic

. require banks to collect and report applicant amadwer data regarding loans for home purchasé@smmovement projects

. require lenders to provide borrowers with inforroatregarding the nature and cost of real estatieisents;

. prohibit certain lending practices and limit escramvounts with respect to real estate transacteomd

. prescribe possible penalties for violations ofridguirements of consumer protection statutes agualaons.

In 2008, federal regulators finalized a numberighig§icant amendments to the regulations implementhese statutes. The Federal Reserv
adopted new rules applicable to the Banks (and M&htMortgage Corporation) that govern disclosdoesnortgage loans and for open-end
credit, and rules applicable to the Banks thatrdetinfair and deceptive practices for credit cardling. The Federal Reserve has also proy.
new rules to govern practices and disclosures reipect to overdraft programs.

There are currently pending proposals to furtheeraamsome of these statutes and their implemengigglations, and there may be additional
proposals or final amendments in 2009 or beyonddfition, federal and state regulators have issared may in the future issue, guidance on
these requirements, or other aspects of the Con'gphoginess. The developments may impose additltmnaens on the Company and its
subsidiaries.

Transactions with AffiliatesIransactions between a bank and its holding compawyher affiliates are subject to various resiits imposed

by state and federal regulatory agencies. Suckadrdions include loans and other extensions ofitgigatchases of or investments in securities
and other assets, and payments of fees or otheibditons. In general, these restrictions limi timount of transactions between an institution
and an affiliate of such institution, as well as #ggregate amount of transactions between atuitisti and all of its affiliates, and require
transactions with affiliates to be on terms compkrao those for transactions with unaffiliatediges. Transactions between banking affiliates
may be subject to certain exemptions under appédaioleral law.

Limitations on OwnershifUnder the Illinois Banking Act, any person who aicgsi 25% or more of the Company’s stock may beireduo
obtain the prior approval of the lllinois Secreta®ymilarly, under the Federal Change in Bank GarAct, a person must give 60 days written
notice to the Federal Reserve and may be requrebtain the prior regulatory consent of the Feldeeserve before acquiring control of 10%
or more of any class of the Company’s outstandiogks Generally, an acquisition of more than 10%hef Company’s stock by a corporate
entity, including a corporation, partnership orstiwould require prior Federal Reserve approvdenthe BHC Act.

Brokel-Dealer and Investment Adviser Regulation

WHI and WHAMC are subject to extensive regulatioer federal and state securities laws. WHI isgéstered as a broker-dealer with the
Securities and Exchange Commission (“SEC”) andliBstates, the District of Columbia and the U/8gin Islands. Both WHI and

WHAMC are registered as investment advisers wighSEC. In addition, WHI is a member of several-sggfulatory organizations (“SRO”),
including the Financial Industry Regulatory Authgr(“FINRA”), the American Stock Exchange, the Cgo Stock Exchange and the Nasdaq
Stock Market. Although WHI is required to be registd with the SEC, much of its regulation has lisagated to SROs that the SEC
oversees, including FINRA and the national se@siéxchanges. In addition to SEC rules and reguaktithe SROs adopt rules, subject to
approval of the SEC, that govern all aspects oiness in the securities industry and conduct pé&iegdaminations of member firms. WHI is
also subject to regulation by state securities casions in states in which it conducts business.|\afdl WHAMC are registered only with the
SEC as investment advisers, but certain of theiisady personnel are subject to regulation by stataurities regulatory agencies.

As a result of federal and state registrations 3R® memberships, WHI is subject to over-lappingesubs of regulation which cover all

aspects of its securities businesses. Such regusgatiover, among other things, minimum net capélirements; uses and safekeeping of
clients’ funds; recordkeeping
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and reporting requirements; supervisory and orgdioizal procedures intended to assure compliantteseicurities laws and to prevent
improper trading on material nonpublic informatigersonnel-related matters, including qualificator licensing of supervisory and sales
personnel; limitations on extensions of crediteéowities transactions; clearance and settlemewcepures; “suitability” determinations as to
certain customer transactions, limitations on tmeants and types of fees and commissions that maparged to customers, and the timin
proprietary trading in relation to customers’ tredend affiliate transactions. Violations of thevéaand regulations governing a broker-dealer’s
actions can result in censures, fines, the issuahcease-and-desist orders, revocation of licensesgistrations, the suspension or expulsion
from the securities industry of a broker-dealet®officers or employees, or other similar actitwysboth federal and state securities
administrators.

As a registered broker-dealer, WHI is subject ®SEC’s net capital rule and the net capital reguénts of various securities exchanges. Net
capital rules, which specify minimum capital reguirents, are generally designed to measure gei@atfal integrity and liquidity and

require that at least a minimum amount of net agdsetkept in relatively liquid form. Rules of FINRAd other SROs also impose limitations
and requirements on the transfer of member orgtoim assets. Compliance with net capital requaeta may limit the Company’operation
requiring the intensive use of capital. These negments restrict the Company’s ability to withdreapital from WHI, which in turn may limit
its ability to pay dividends, repay debt or redemmpurchase shares of its own outstanding stockl /B member of the Securities Investor
Protection Corporation (“SIPC”), which provides faction for customers of broker-dealers againgtdesn the event of the liquidation of a
broker-dealer. SIPC protects customers’ securiesunts held by a broker-dealer up to $500,00@dch eligible customer, subject to a
limitation of $100,000 for claims for cash balances

WHAMC, and WHI in its capacity as an investmentiady, are subject to regulations covering mattech |1s transactions between clients,
transactions between the adviser and clients, dysibclient assets and management of mutual fandsother client accounts. The principal
purpose of regulation and discipline of investnifiams is the protection of customers, clients dmel decurities markets rather than the
protection of creditors and stockholders of investirfirms. Sanctions that may be imposed for failiarcomply with laws or regulations
governing investment advisers include the susparsiindividual employees, limitations on an advisengaging in various asset
management activities for specified periods of tithe revocation of registrations, other censuresfmes.

Monetary Policy and Economic Conditio. The earnings of banks and bank holding companieaffected by general economic conditions
and also by the credit policies of the Federal Resé’hrough open market transactions, variatiorthe discount rate and the establishment of
reserve requirements, the Federal Reserve exerssdewable influence over the cost and availabdftjunds obtainable for lending or
investing. The Federal Reserve’s monetary poliaies other government programs have affected thextipg results of all commercial banks
in the past and are expected to do so in the fulilre Company and the Banks cannot fully predietrtature or the extent of any effects which
fiscal or monetary policies may have on their besfand earnings.

In 2008, there has been significant disruptionreflit markets on a national and global scale. Idifyiin credit markets has been severely
depressed. Major financial institutions have soumginkruptcy protection, and a number of banks laled and been placed into receivership
or acquired. Other major financial institutions feluding Fannie Mae, Freddie Mac, and AlGhave been entirely or partially nationalized
the federal government. The economic conditior¥i@8 have also affected consumers and businesskgling their ability to repay loans.
This has been particularly true in the mortgage.areal estate values have decreased in manydafréescountry. There has been a large
increase in mortgage defaults and foreclosuregflion a nationwide basis.

In response to these events, there have also Ipeempaecedented number of governmental initiatde=igned to respond to the stresses
experienced in financial markets in 2008. Treastiry,Federal Reserve, the FDIC and other agenaies taken a number of steps to enhance
the liquidity support available to financial instiitons. The Company and the Banks have participatedme of these programs, such as the
CPP under the TARP. There have been other iniéatiliat have had an effect on credit markets giyesaen though the Company has not
participated. These programs and additional prognamaly or may not continue in 2009. Federal an@ s&julators have also issued guidance
encouraging banks and other mortgage lenders te medommodations and re-work mortgage loans inr@odavoid foreclosure. Additional
programs to mitigate foreclosure have been propos€bngress and by federal regulators, and magctthe Company in 2009.

Supplemental Statistical Data

The following statistical information is provided accordance with the requirements of The Exch&mgéndustry Guide 3, Statistical
Disclosures by Bank Holding Companies, which ig pARegulation S-K as promulgated by the SEC. Hais should be read in conjunction
with the Company’s Consolidated Financial Statement notes thereto, and Management’s Discussibaalysis which are contained in
this Form 10-K.
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Investment Securities Portfol

The following table presents the carrying valu¢ghaf Company’s available-for-sale securities poidfdby investment category, as of
December 31, 2008, 2007 and 2006 (in thousands):

2008 2007 2006
U.S. Treasun $ = 33,10¢ 34,07:
U.S. Government agenci 298,72¢ 322,04: 690,57
Municipal 59,29t 49,12; 49,20¢
Corporate notes and other d 28,04 42,80: 60,08(
Mortgage-backed 285,30° 688,84t 866,28t
Federal Reserve/FHLB stock and other equity sdes 113,30: 167,91( 139,49:
Total availabl-for-sale securitie $784,67: 1,303,83 1,839,711

Tables presenting the carrying amounts and grossalined gains and losses for securities availehlsale at December 31, 2008 and 2007,
are included by reference to Note 3 to the Conatgidl Financial Statements included in this FornkK10-

Maturities of available-for-sale securities as @cPmber 31, 2008, by maturity distribution, aréadlsws (in thousands):

Federal
Reserve
From 5 FHLB stock
Within From 1 to 10 After Mortgage and othel
1 year to 5 years years 10 years backed equities Total
U.S. Treasun $ — — = — — — —
U.S. Government agenci 163,80( 44,12: 90,80 — — — 298,72¢
Municipal 10,64 16,29: 16,817 15,54« — — 59,29t
Corporate notes and other d 2,42( 7,91¢ 12,56( 5,14t — — 28,04
Mortgage-backed® — — — — 285,30 — 285,30°
Federal Reserve/FHLB stock
and other equity securitit — — — — — 113,30: 113,30:
Total available-for-sale
securities $176,86: 68,33! 120,18 20,68¢ 285,30° 113,30: 784,67

(1) The maturities of mortgage-backed securities mégrdirom contractual maturities since the undarlyimortgages may be called or
prepaid without penalties. Therefore, these seiasriare not included within the maturity categorédsve.

The weighted average yield for each range of nmiéarof securities, on a tax-equivalent basish@as) below as of December 31, 2008:

Federal
Reserve
From 5 FHLB stock
Within From 1 to 10 After Mortgage and othel
1 year to 5 years years 10 years backed equities Total
U.S. Treasun — — — — — — —
U.S. Government agenci 2.66% 2.55% 2.4&% — — — 2.5%
Municipal 4.55% 5.51% 6.03% 7.4%% — — 6.01%
Corporate notes and other d 7.7% 6.1% 8.86% 4.7¢% — — 7.0(%
Mortgage-backed@® — — — — 5.67% — 5.67%
Federal Reserve/FHLB stock
and other equity securitit — — — — — 3.21% 3.21%
Total available-for-sale
securities 2.82% 3.84% 3.74% 6.57% 5.67% 3.21% 4.22%

(1) The maturities of mortgage-backed securities mégrdirom contractual maturities since the undartyimortgages may be called or
prepaid without penalties. Therefore, these seimsriare not included within the maturity categorddmve.
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Loan Portfolio
The following table shows the Compasyban portfolio by category as of December 3lefach of the five previous fiscal years (in thousar

2008 2007 2006 2005 2004
% of % of % of % of % of
Amount Total Amount Total Amount Total Amount Total Amount Total

Commercial ant
commercial real esta  $4,778,66- 63% 4,408,66. 65 4,068,43 63 3,161,733 61 2,465,85; 57

Home equity 896,43¢ 12 678,29¢ 10 666,47 10 624,33° 12 574,66¢ 13
Residential real esta 262,90¢ 3 226,68t 3 207,05¢ 3 275,72¢ 5 248,11¢ 5
Premium finance

receivables 1,346,58I 18 1,078,18! 16 1,165,84! 18 814,68: 16 770,79: 18
Indirect consumer loar 175,95! 2 241,39¢ 4 249,53 4 203,00: 4 171,92¢ 4
Tricom finance receivabl 17,32( — 27,71¢ — 43,97¢ 1 49 ,45: 1 29,73( 1
Consumer and other loa 143,19¢ 2 140,66( 2 95,15¢ 1 84,93¢ 1 87,26( 2

Total loans, net ¢
unearned incom $7,621,06! 10C% 6,801,60: 10C 6,496,48! 10C 5,213,87. 10C 4,348,34i 10C

Commercial and commercial real estate loahise commercial loan component is comprised pripafilcommercial real estate loans, lines of
credit for working capital purposes, and term loforghe acquisition of equipment. Commercial restiate is predominantly owner occupied
and secured by a first mortgage lien and assignofarints on the property. Working capital lines generally renewable annually and
supported by business assets, personal guaramigesfeentimes, additional collateral. Equipmerarie are generally secured by titles and/or
U.C.C. filings. Also included in this category doans to condominium and homeowner associatioggnatied through Barrington Bank’s
Community Advantage program, small aircraft finawggian earning asset niche developed at Crysta Bakk and franchise lending at Lake
Forest Bank. Commercial business lending is gelyezahsidered to involve a higher degree of risktiraditional consumer bank lending.
vast majority of commercial loans are made withia Banks’ immediate market areas. The increadssridan category can be attributed to an
emphasis on business development calling prograpesiing of additional banking facilities, recruitmef additional experienced commercial
business lending officers and superior servicingxa$ting commercial loan customers which has insee referrals.

In addition to the home mortgages originated byBhaeks, the Company participates in mortgage waredatending by providing interim
funding to unaffiliated mortgage brokers to finamesidential mortgages originated by such brokerséle into the secondary market. The
Company’s loans to the mortgage brokers are sedyrélge business assets of the mortgage compasigslbas the underlying mortgages, the
majority of which are funded by the Company onanldy-loan basis after they have been pre-appriwrgulirchase by third party end lenders
who forward payment directly to the Company upagirtacceptance of final loan documentation. In oldj the Company may also provide
interim financing for packages of mortgage loansadnlk basis in circumstances where the mortgagleebs desire to competitively bid a
number of mortgages for sale as a package in tendary market. Typically, the Company will sergesale funding source for its mortgage
warehouse lending customers under short-term rengbredit agreements. Amounts advanced with régpeany particular mortgage loan are
usually required to be repaid within 21 days.

Home equity loansThe Company’s home equity loan products are gelgestlictured as lines of credit secured by firss@cond position
mortgage liens on the underlying property with kesvalue ratios not exceeding 80%, including pliens, if any. The Banks’ home equity
loans feature competitive rate structures and fieegements. As a result of deteriorating econarai@itions and declining real estate values
in 2008, the Company has been actively managinupitse equity portfolio to ensure that diligent pre; appraisal and other underwriting
activities continue to exist. The Company has actificed asset quality or pricing standards torgomtstanding loan balances.

Residential real estate mortgag The residential real estate category predominantiydes one-to-four family adjustable rate moregmthat
have repricing terms generally from one to thregrgeconstruction loans to individuals and bridgaricing loans for qualifying customers.

The adjustable rate mortgages are often non-ageardprming, may have terms based on differing irdexand relate to properties located
principally in the Chicago and southern Wisconsgtnopolitan areas or vacation homes owned by lesatlents. Adjustable-rate mortgage
loans decrease, but do not eliminate, the riskscéated with changes in interest rates. Becausedierand lifetime caps limit the interest rate
adjustments, the value of adjustable-rate mortd@ayes fluctuates inversely with changes in interats. In addition, as interest rates increase,
the required payments by the borrower increases, ititreasing the potential for default. The Conypdwes not generally originate loans fo
own portfolio with long-term fixed rates due toengst rate risk considerations.

2008 ANNUAL REPORT 17




Table of Contents

Through the Banks and the Company’s Wintrust Mar&gsubsidiary, the Company can accommodate cust@neests for fixed rate loans by
originating and selling these loans into the seaopndharket, in connection with which the Compamnyeiees fee income, or by selectively
including certain of these loans within the Bankan portfolios. A portion of the loans sold by tBempany into the secondary market were
sold to FNMA with the servicing of those loans me¢al. The amount of loans serviced for FNMA as eE@mber 31, 2008 and 2007 was
$528 million and $488 million, respectively. Allter mortgage loans sold into the secondary markes wold without the retention of
servicing rights.

Premium finance receivableThe Company originates premium finance receivaptasarily through FIFC. In November 2007, the Compa
acquired Broadway, a commercial finance companydpeacializes in financing insurance premiums firporate entities. On October 1, 2008,
Broadway merged with its parent, FIFC, but contiteeutilize the Broadway brand in serving its segtrof the marketplace. Most of the
receivables originated by FIFC are sold to the Baanrkd retained within their loan portfolios. Durid@08, FIFC originated approximately

$3.2 billion of loans. FIFC began selling loanstounrelated third party in 1999. Sales of theseivables are dependent upon the market
conditions impacting both sales of these loansthedpportunity for securitizing these loans ad aglliquidity and capital management
considerations. In 2008 and 2007, the Company aghdoximately $218 million and $230 million of preenm finance receivables to unrelated
third parties and recognized gains of $2.5 millkow $2.0 million related to this activity. As of @enber 31, 2008 and 2007, the balance of
these receivables that FIFC services for otheadadtapproximately $38 million and $220 millionspectively. All premium finance
receivables are subject to the Company’s stringettit standards, and substantially all such l@asnade to commercial customers.

FIFC generally offers financing of insurance premsuprimarily to commercial purchasers of propertg aasualty and liability insurance who
desire to pay insurance premiums on an installrbasits. FIFC markets its financial services prinydny establishing and maintaining
relationships with medium and large insurance agentl brokers and by offering a high degree ofisefand innovative products. Senior
management is significantly involved in FIFC’s metikg efforts, currently focused almost exclusivetycommercial accounts, except for
loans to irrevocable life insurance trusts, diseddselow. Loans are originated by FIFC’s own stdese working with insurance agents and
brokers throughout the United States. As of DecerBhe2008, FIFC had the necessary licensing arattgulatory approvals to do busines
all 50 states and the District of Columbia.

In financing insurance premiums, the Company datsagssume the risk of loss normally borne by insceacarriers. Typically, the insured
buys an insurance policy from an independent imstgagent or broker who offers financing through@lThe insured typically makes a dc
payment of approximately 15% to 25% of the totalpium and signs a premium finance agreement fobdlence due, which FIFC disburses
directly to the insurance carrier or its agentsatisfy the unpaid premium amount. The initial ager balance of premium finance loans
originated during 2008 was approximately $26,000 e average term of the agreements was appradyrie® months. As the insurer earns
the premium ratably over the life of the policye thnearned portion of the premium secures paynfehedalance due to FIFC by the insured.
Under the terms of the Company’s standard formrafcing contract, the Company has the power toalahe insurance policy if there is a
default in the payment on the finance contracttantbllect the unearned portion of the premium fittwm insurance carrier. In the event of
cancellation of a policy, the cash returned in paghof the unearned premium by the insurer shoelduificient to cover the loan balance and
generally the interest and other charges due dsTed major risks inherent in this type of lendag (1) the risk of fraud on the part of an
insurance agent whereby the agent fraudulentlg faiforward funds to the insurance carrier orlt6(F; as the case may be; (2) the risk that the
insurance carrier becomes insolvent and is unabiettirn unearned premiums related to loans inultef@) for policies that are subject to an
audit by the insurance carrier (e.g. workers corspon policies where the insurance carrier catit aluel insured actual payroll records), the
risk that the initial underwriting of the policy wauch that the premium paid by the insured issuafiicient to cover the entire return premium
in the event of default; and (4) that the borroigarnable to ultimately satisfy the debt in thergvbe returned unearned premium is
insufficient to retire the loan.

FIFC has established underwriting procedures tagedhe potential of loss associated with the afier@ioned risks and has systems in pla
continually monitor conditions that would indicate increase in risk factors and to act on situatishere the Company’s collateral position is
in jeopardy.

In 2007, FIFC began financing life insurance poficgmiums for high net-worth individuals. Thesersare originated through independent
insurance agents with assistance from financiaisaty and legal counsel. The life insurance pakahe primary form of collateral. In
addition, these loans can be secured with a lefteredit or certificate of deposit. In the firatarter of 2009, FIFC will begin selling most of
these loans to the Banks in a similar fashion ¢opitemium finance receivables sales discussed above
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Indirect consumer loan:As part of its strategy to pursue specialized egraisset niches to augment loan generation witl@rBanks’ target
markets, the Company established fixed rate autdenlalan financing at Hinsdale Bank funded indihgt¢hrough unaffiliated automobile
dealers. The risks associated with the Company$qties are diversified among many individual bmmers. Like other consumer loans, the
indirect consumer loans are subject to the Bardtsildished credit standards. Management regardsasutally all of these loans as prime
quality loans. In the third quarter of 2008, thenfany ceased the origination of indirect automoloiéens through Hinsdale Bank. This niche
business served the Company well over the pastéweaars in helpinge novabanks quickly and profitably, grow into their phyai

structures. Competitive pricing pressures signifigareduced the long-term potential profitablytiifs niche business. Given the current
economic environment, the retirement of the fourafehis niche business and the Company’s beligf ititerest rates may rise over the longer-
term, exiting the origination of this business wlaemed to be in the best interest of the Compamy.dompany continues to service its
existing portfolio during the duration of the crisdiAt December 31, 2008, the average actual ntatofrindirect automobile loans is estimated
to be approximately 39 months.

Tricom finance receivable3ricom finance receivables represent high-yieldhgrt-term accounts receivable financing to cliémthe
temporary staffing industry located throughouttheted States. The clients’ working capital needseaprimarily from the timing differences
between weekly payroll funding and monthly collens from customers. The primary security for Tri¢sfinance receivables are the acco
receivable of its clients and personal guaranfBésom generally advances 80- 95% based on vafamiers including the client’s financial
condition, the length of client relationship ane tiature of the client’s customer business lingpicklly, Tricom will also provide valuaddec
out-sourced administrative services to many ofaéhaients, such as data processing of payrolléndpiand cash management services, which
generates additional fee income.

Consumer and Othemcluded in the consumer and other loan categoaywigde variety of personal and consumer loanadividuals. The
Banks originate consumer loans in order to progiddder range of financial services to their custesn

Consumer loans generally have shorter terms arfgehigterest rates than mortgage loans but gegenaiblve more credit risk than mortgage
loans due to the type and nature of the collateral.

Foreign.The Company had no loans to businesses or govetarmgforeign countries at any time during 2008.
Maturities and Sensitivities of Loans to Changemterest Rate

The following table classifies the commercial Igaontfolios at December 31, 2008 by date at whiehltians reprice (in thousands):

One yeal From one Over
or less to five years five years Total
Commercial and commercial real estate Ic $3,690,58! 935,15 152,92: 4,778,66.
Premium finance receivables, net of unearned inc 1,346,58! — — 1,346,58!
Tricom finance receivable 17,32( — — 17,32(

Of those loans repricing after one year, approxaiye945 million have fixed rates.
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ITEM 1A. RISK FACTORS

An investment in Wintrust's common stock is subjectisks inherent to Wintrust's business. The makeisks and uncertainties that
management believes affect Wintrust are descriledaib Before making an investment decision, yowsdhoarefully consider the risks and
uncertainties described below together with athef other information included or incorporated bference in this report. Additional risks and
uncertainties that management is not aware ofarded on or that management currently deems imiabteay also impair Win-trust’s
business operations. This report is qualifiedsreittirety by these risk factors. If any of thddwaling risks actually occur, Wintrust's financial
condition and results of operations could be mallgrand adversely affected. If this were to happke value of Wintrust's common stock
could decline significantly, and you could losedllpart of your investment.

The financial services industry is very competitive

The Company faces competition in attracting andinéig deposits, making loans, and providing ofmemncial services (including wealth
management services) throughout the Company’s rharka. The Company’s competitors include otherroanity banks, larger banking
institutions, and a wide range of other finanametitutions such as credit unions, government-spaasenterprises, mutual fund companies,
insurance companies and other nonbank businessery. M these competitors have substantially greataurces than the Company. If the
Company is unable to compete effectively, it volsé market share and income from deposits, loaspther products may be reduced. The
financial services industry could become even noorapetitive as a result of legislative, regulatang technological changes and continued
consolidation. Banks, securities firms and insueat@mmpanies can merge under the umbrella of adiabholding company, which can offer
virtually any type of financial service, includifiginking, securities underwriting, insurance (babrecy and underwriting) and merchant
banking. Also, technology has lowered barriersripyeand made it possible for non-banks to offeduoicts and services traditionally provided
by banks, such as automatic transfer and autorpagiment systems.

Wintrust’s ability to compete successfully dependsa number of factors, including, among otherghin
. the ability to develop, maintain and build upond-term customer relationships based on top qualityice and high ethical standar
. the scope, relevance and pricing of products andcss offered to meet customer needs and dem
. the rate at which the Company introduces new prsdaied services relative to its competitc
. customer satisfaction with the Comp’s level of service

. industry and general economic tren

Failure to perform in any of these areas couldigantly weaken the Company’s competitive positiamich could adversely affect the
Company’s growth and profitability, which, in turtguld have a material adverse effect on the Cogipdimancial condition and results of
operations.

Wintrust may be adversely affected by interest chnges.

Wintrust's interest income and interest expenseaffeeted by general economic conditions and byptileies of regulatory authorities,
including the monetary policies of the Federal ReseChanges in interest rates may influence tbestr rate of loans and deposits, the quality
of the loan portfolio, loan and deposit pricingge f'olume of loan originations in Win-trust’'s mortgabanking business and the value that
Wintrust can recognize on the sale of mortgagedaarhe secondary market. Wintrust expects thaltesf its mortgage banking business in
selling loans into the secondary market will beatagly impacted during periods of rising interestes.

With the relatively low interest rates that pregdiin recent years, Wintrust had been able to angthe total return of its investment securities
portfolio by selling call options on fixed-incomedarities it owns. However, Wintrust's ability tagage in such transactions is dependent on
the level and volatility of interest rates. Durigg08, 2007 and 2006, Win-trust recorded fee incofrepproximately $29.0 million,

$2.6 million and $3.2 million, respectively, fromemiums earned on these option transactions. Wat$ropportunities to sell covered call
options may be limited in the future if rates ri$be loss of such premium income or changes igtheth rate, quality and pricing of
Wintrust’s loan and deposit portfolio caused byrdes in interest rates could have a material adwfect on Wintrust’s financial condition
and results of operations.
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Wintrust is subject to lending risk.

There are inherent risks associated with the Cogipd@nding activities. Increases in interest rated/or weakening economic conditions
could adversely impact the ability of borrowergepay outstanding loans or the value of the caldtgecuring these loans. A significant
portion of the Company’s loan portfolio consistddcommercial and commercial real estate loans. & ygses of loans are generally viewed as
having more risk of default than residential resthée loans or consumer loans. These types of Er@malso typically larger than residential 1
estate loans and consumer loans. Because the Cygimp@an portfolio contains a significant numberoafnmercial and commercial real estate
loans, the deterioration of these loans could causignificant increase in non-performing loans.iderease in non-performing loans could
result in a net loss of earnings from these loandncrease in the provision for credit lossesaméhcrease in loan charge-offs, all of which
could have a material adverse effect on the Conipdimancial condition and results of operations.

Wintrust’s allowance for loan losses may proveedrsufficient to absorb losses that may occutsrdan portfolio.

Wintrust’s allowance for loan losses is establisimecbnsultation with management of its operatingssdiaries and is maintained at a level
considered adequate by management to absorb Isseslthat are inherent in the portfolios. At Decen@i, 2008, Wintrust's allowance for
loan losses was 51.3% of total nonperforming laar0.92% of total loans. The amount of futuredsds susceptible to changes in economic,
operating and other conditions, including changdaterest rates that may be beyond its contral,sarch losses may exceed current estimates.
Estimating loan loss allowances for Wintrust's nelsanks is more difficult because rapidly growingide novdbank loan portfolios are, by
their nature, unseasoned. Therefore, the Bankshmayore susceptible to changes in estimates, doddes exceeding estimates, than banks
with more seasoned loan portfolios. There can bassarance that the allowance for loan lossegwaille sufficient to cover actual loan or
lease losses in the future, which could resultinagerial adverse effect on Wintrust's financiahdibion and results of operations.

Difficult market conditions have adversely affedteel financial services industry and further negatchanges my hurt the value of
Company'’s collateral and ability to collect.

The housing and real estate sectors have beeni@xgieg an extraordinary economic slowdown durif@2and 2008 causing the values of
real estate collateral supporting many loans tdéireand which may continue to decline. Market taiirhas lead to an increase in
delinquencies and has negatively impacted consuoréidence and the level of business activity. frertdeterioration in economic conditions
may cause increases in delinquencies, problemsas$eirge-offs and provisions for credit lossethdse problems escalate, court systems may
become less efficient in dealing with increase@dtysure actions.

It is difficult to predict how long these econonaignditions will exist, which markets, products ther businesses will ultimately be affected,
and whether management’s actions will effectiveltigate these external factors. If these conditipessist, they will impact the Company’s
business, financial condition and results of openat

Recent legislative and regulatory initiatives tadagss difficult market and economic conditions mafyrestore liquidity and stability to tt
United States financial system.

On October 3, 2008, EESA was signed into law. URtESA, Treasury has the authority to, among othiegs, invest in financial institutions
for the purpose of stabilizing and providing ligitydto the U.S. financial markets. Pursuant to #ushority, the Treasury announced its Capital
Purchase Program (“CPP”), under which it is purgigapreferred stock and warrants in eligible ingtans to increase the flow of credit to
businesses and consumers and to support the ecoldimyust received preliminary approval to pagte in the CPP on November 26, 2008,
and, on December 19, 2008, the Company issuedaddosthe Treasury shares of senior preferrecksainc warrants to purchase shares of the
Company’s common stock in accordance with the texfitke CPP for an aggregate consideration of agymately $250 million.

Participation in the CPP subjects the Company ézifip restrictions under the terms of the CPP iagteased oversight by the Treasury,
regulators and Congress under EESA. These restricihclude limitations on Wintrustability to increase dividends on its common stocto
repurchase its common stock. Additionally, the GBBjects the Company to restrictions on executivepensation practices. With regard to
increased oversight, the Treasury has the powenitaterally amend the terms of the purchase ageeeto the extent required to comply with
changes in applicable federal law and to inspectth¥$t's corporate books and records through derfal banking regulator. In addition, the
Treasury has the right to appoint two directorth®board if the Company misses dividend paymamntsik dividend periods, whether or not
consecutive, on the preferred stock.

Congress has held hearings on the implementatitmeo€PP and the use of funds and may adopt fuebelation impacting financial
institutions that obtain funding under the CPPtmargying lending practices that legislators beliegeto the
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current economic situation. On January 21, 200 |48. House of Representatives approved legislatioending the TARP provisions of
EESA to include quarterly reporting requirementthwespect to lending activities, examinations byrestitution’s primary federal regulator of
use of funds and compliance with program requirégmegstrictions on acquisitions by depositoryitngibns receiving TARP funds, and
authorization for Treasury to have an observeatdb meetings of recipient institutions, among pthangs. Although it is unclear whether t
legislation will be enacted into law, its provisgror similar ones, may be imposed administratibgiyhe Treasury. Such provisions could
restrict the Company’s lending or increase govemtaieversight of its businesses and corporate mavee practices.

The participation of several of competitors of @@mpany in the CPP and other government prograbjeas Wintrust to more intense
competition. Such competitors are large financiatitutions that have received multi-billion doliafusions of capital from the Treasury or
other support from federal programs, which hasgtiteened their balance sheets and increased thikfly #o withstand the uncertainty of the
current economic environment.

The costs of participating in any such governmeaggams, and the effect on the Company’s resultgpefations, cannot reliably be
determined at this time. In addition, there cambessurance as to the actual impact that EESAtaimdplementing regulations, or any other
governmental program, will have on the financiakkess generally, including the extreme levels datitity and limited credit availability
currently being experienced. The failure of thafinial markets to stabilize and a continuation orsgning of current financial market
conditions could materially and adversely affeet @ompany’s business, results of operations, filhoondition, access to funding and the
trading price of its common stock.

The Company’s agreements with the Treasury impesteictions and obligations on Wintrust that linditintrust’s ability to increase dividends
or repurchase its common stock or preferred stauk glace limits on executive compensation.

Prior to December 19, 2011, unless the Companyddesmed all of the preferred stock or the Treakasytransferred all of the preferred si
to a third party, the consent of the Treasury bélrequired for Wintrust to, among other thingsyréase its common stock dividend or
repurchase its common stock or other preferredkstoith certain exceptions, including the repurahas common stock to offset share dilut
from equitybased employee compensation awards). Additionlé/terms of the CPP place limits on executive camsption, which may ha
a negative impact on the Company’s ability to retai attract well qualified and experienced senpificers. The inability to retain or attract
well qualified senior officer could materially aadversely affect business, results of operatioanantial condition, access to funding and, in
turn, the trading price of its common stock.

The current economic recession is likely to advgrafect Wintrust’s business and results of ogerst.

Wintrust’s business is affected by economic condgiin the United States of America, and lllinaisl &Visconsin in particular, including rates
of economic growth and the impact that such econ@wonditions have on the financial markets. Redeminturns in the U.S. and global
economy have led to an increased level of commieanid consumer delinquencies, lack of consumeriden€e, decreased market valuations
and liquidity, increased market volatility and adespread reduction of business activity generae resulting economic pressure and lack of
confidence in the financial markets may adversécaWintrust, its business, financial conditiomdaresults of operations, as well as the
business of its customers. A worsening of econamiditions in the U.S. or in lllinois or Wisconsiould likely exacerbate the adverse eff

of these difficult conditions on the Company andlos financial services industry in general.

Difficulties experienced by the financial serviaedustry may lead to changes which negatively imfiee Compar’s business and ability to
grow.

Wintrust’s business is directly affected by mark@hditions, legislative and regulatory changes, @mahges in governmental monetary and
fiscal policies and inflation. New or more stringeggulation may result for the disruptions in tharketplace, and Wintrust may face incree
regulation of its industry. Compliance with suchukation will likely increase costs and may linfietCompany’s ability to pursue business
opportunities. In addition, the increased insuragqaosure by the FDIC may not be matched with esed payments. As a result, the FDIC
insurance fund could be under-funded, and Wintmesy experience a significant increase in FDIC pransi.

Current levels of market volatility are unprecedsht

The capital and credit markets have been experignalatility and disruption for more than a yearrecent months, the volatility and
disruption has reached unprecedented levels. liymmases, the markets have produced downward peeeawstock prices and credit capacity
for certain companies without regard to those cargs underlying financial strength. If current &s of market volatility and disruption
continue or worsen, there can be no assurancéhtn&ompany will not experience an adverse effebich may be material, on our ability to
access capital, if needed or desired, and on tingp@oy’s business, financial condition and resultsprations.
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De novo operations and branch openings impact Waf's profitability.

Wintrust’s financial results have been and will tone to be impacted by its strategydef novabank formations and branch openings. Wint
expects to undertake additiortid novabank formations or branch openings. Based on Watigexperience, its management believes that it
generally takes over 13 months fe novdbanks to first achieve operational profitabilitgpdnding on the number of banking facilities ope
the impact of organizational and overhead experkestart-up phase of generating deposits antrtieelag typically involved in redeploying
deposits into attractively priced loans and otlighér yielding earning assets. However, it may takger than expected or than the amount of
time Wintrust has historically experienced for neanks and/or banking facilities to reach profitiépiland there can be no guarantee that these
new banks or branches will ever be profitable. f®éxtent Wintrust undertakes additiodalnovdbank, branch and business formations, its
level of reported net income, return on averagetggnd return on average assets will be impactestért-up costs associated with such
operations, and it is likely to continue to expede the effects of higher expenses relative toaipey income from the new operations. These
expenses may be higher than Wintrust expectedaorith experience has shown, which could have anmbtdverse effect on Wintrust's
financial condition and results of operations.

Wintrust’'s premium finance business involves unmperational risks and could expose it to losses.

Of Wintrust's total loans at December 31, 2008, 18#approximately $1.3 billion, were comprisedcommercial insurance premium finance
receivables and life insurance loans that it gaeertirough FIFC. These loans comprised 16% anddf8&ans at December 31, 2007 and
2006, respectively. These loans involve a differant possibly higher, level of risk of delinquerycollection than generally associated with
loan portfolios of more traditional community baridecause Wintrust conducts lending in this segrpemntarily through relationships with a
large number of unaffiliated insurance agents awhbse the borrowers are located nationwide. &sultr risk management and general
supervisory oversight may be more difficult tharthe Banks. FIFC may also be more susceptibleitd garty fraud. Acts of fraud are diffict
to detect and deter, and Wintrust cannot assuestovs that its risk management procedures andatemtill prevent losses from fraudulent
activity. Wintrust may be exposed to the risk afdan its premium finance business, which couldltés a material adverse effect on
Wintrust’s financial condition and results of op@ras. Additionally, to the extent that affiliate§insurance carriers, banks, and other lending
institutions add greater service and flexibilityth@ir financing practices in the future, the Comya operations could be adversely affected.
There can be no assurance that FIFC will be abdemtinue to compete successfully in its markets.

Wintrust may not be able to obtain liquidity andeame from the sale of premium finance receivalviéke future.

Wintrust has sold some of the loans FIFC origin&tesrelated third parties. Wintrust recognizethga@n the sales of these receivables, and
the proceeds of such sales have provided Wintritbtadditional liquidity. However, Wintrust did netll any of these loans in the fourth
quarter of 2008 due to capacity to retain suchdosith the Banks. Wintrust sold $218 million of pri@m finance receivables during 2008,
compared to $230 million in 2007 to unrelated thpedties. During 2007, sales of premium financerebles were made only in the fourth
quarter. Wintrust may pursue similar sales of ptemfinance receivables in the future; howeveraitrot assure you that there will continue to
be a market for the sale of these loans and thenesf Wintrust's future sales of these loans dépend on the level of new volume growth in
relation to its capacity to maintain the loans witthe Banks’ loan portfolios. Because Wintrust hagcourse obligation to the purchaser of
premium finance loans that it sells, it could intagses in connection with the loans sold if cdltets on the underlying loans prove to be
insufficient to repay to the purchaser the printgraount of the loans sold plus interest at theotiated buy-rate and if the collection shortfall
on the loans sold exceeds Wintrust's estimatesxde at the time of sale. An inability to sell piem finance receivables in the future or the
failure of collections on the underlying loans ®dufficient to repay the principal amount of sl@dns could result in a material adverse effect
on Wintrust’s financial condition and results ofeoations.

An actual or perceived reduction in the Com(’s financial strength may cause others to reduceease doing business with the Company.

Wintrust’s customers rely upon its financial strédngnd stability and evaluate the risks of doingibess with the Company. If the Company
experiences diminished financial strength or sitgbihctual or perceived, including due to marketegulatory developments, announced or
rumored business developments or results of opeisgta decline in stock price or a reduced crediihg, customers may withdraw their
deposits or otherwise seek services from otheribgrkstitutions and prospective customers maycse@ther service providers. The risk that
the Company may be perceived as less creditwoetlagive to other market participants is increasethé current market environment, where
the consolidation of financial institutions, inclag major global financial institutions, is resaljiin a smaller number of much larger counter-
parties and competitors. If customers reduce thegaosits with the Company or select other serviogigers for all or a portion of the services
the Company provides them, net interest and feemaas will decrease accordingly.
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Wintrust historically has engaged in numerous asiijoins. Wintrust may not be able to continue tplément such an acquisition strategy in
the future and there are risks associated with faaduisitions.

In the past several years, Wintrust has completetenous acquisitions of banks and other finan@nlise related companies and may cont
to make such acquisitions in the future. Wintriestks merger or acquisition partners that are @lljusimilar and have experienced
management and possess either significant markeépce or have potential for improved profitabifityough financial management,
economies of scale or expanded services. Failusadoessfully identify and complete acquisitiokelly will result in Wintrust achieving
slower growth. Acquiring other banks, businessegranches involves various risks commonly assediatith acquisitions, including, among
other things:

. potential exposure to unknown or contingent lidieidi or asset quality issues of the target comg

. difficulty and expense of integrating the operasi@md personnel of the target compe

. potential disruption to Wintru's business, including diversion of Wintr's manageme’s time and attentior
. the possible loss of key employees and customdtedhrget compan

. difficulty in estimating the value of the targetngpany; anc

. potential changes in banking or tax laws or regurtet that may affect the target compa

Acquisitions typically involve the payment of a priem over book and market values, and, therefamesdilution of Win-trust’s tangible
book value and net income per common share may @c@onnection with any future transaction. Furthere, failure to realize the expected
revenue increases, cost savings, increases inamugror product presence, and/or other projectegfits from an acquisition could have a
material adverse effect on Wintrust’s financial dition and results of operations.

Wintrust is subject to extensive government reguiadnd supervision.

The Company and its subsidiaries are subject enskte federal and state regulation and superviftegulatory authorities have extensive
discretion in their supervisory and enforcemeniviis, including the imposition of restrictions @perations, the classification of assets and
determination of the level of allowance for loasdes. These regulations affect the Company’s Igngliactices, capital structure, investment
practices, dividend policy and growth, among othergs. Changes to statutes, regulations or regylgolicies, including changes in
interpretation or implementation of statutes, ragahs or policies, could affect Wintrust in sulbgial and unpredictable ways. Failure to
comply with laws, regulations or policies coulduksn sanctions by regulatory agencies, civil mppenalties and/or reputation damage,
which could have a material adverse effect on the@any’s business, financial condition and resafltsperations. See the section captioned
“Supervision and Regulation” in Item 1. Businessddditional information.

Wintrust’s profitability depends significantly on@omic conditions in the State of lllinois.

Wintrust’'s success depends primarily on the geremahomic conditions of the State of Illinois ahd specific local markets in which the
Company operates. Unlike larger national or otbgianal banks that are more geographically diviesifwintrust provides banking and
financial services to customers primarily in thegjer Chicago and southeast Wisconsin metropditeas. The local economic conditions in
these areas have a significant impact on the deffearWintrust’s products and services as well &sahility of Wintrust’s customers to repay
loans, the value of the collateral securing loardthe stability of Wintrust's deposit funding soes. A significant decline in economic
conditions, caused by inflation, recession, act&ibrism, outbreak of hostilities or other intational or domestic occurrences, unemployn
changes in securities markets or other factors ivigfact on these local markets could, in turn, heaveaterial adverse effect on the Company’s
financial condition and results of operations.

Wintrust relies on dividends from its subsidiariesmost of its revenue.

Wintrust is a separate and distinct legal entibyrfiits subsidiaries. It receives substantiallyolits revenue from dividends from its
subsidiaries. These dividends are the principaicsoaf funds to pay dividends on the Company’s camistock and interest and principal on
its debt. Various federal and state laws and reiguis limit the amount of dividends that the Baaksl certain non-bank subsidiaries may pay
to Wintrust. In the event that the Banks are un&blgay dividends to Win-trust, it may not be afdleservice debt, pay obligations or pay
dividends on the Company’s common stock. The iitghid receive dividends from the Banks could haweaterial adverse effect on the
Company’s business, financial condition and resflisperations. See the section captioned “Sugerviend Regulation” in Item 1. —
Business for more information.
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Wintrust’'s information systems may experience &riaption or breach in security.

Wintrust relies heavily on communications and infation systems to conduct its business. Any fajlumerruption, or breach in security of
these systems could result in failures or disrungtim customer relationship management, genergéledieposit, loan or other systems. While
Wintrust has policies and procedures designedewgmt or limit the effect of such a failure, intgstion, or security breach of its information
systems, there can be no assurance that any slekdainterruptions or security breaches will notur or, if they do occur, that they will be
adequately addressed. The occurrence of any fajlumgrruptions or security breaches of informasgstems could damage Wintrust's
reputation, result in a loss of customer busingsject Wintrust to additional regulatory scrutomycivil litigation and possible financial
liability, any of which could have a material ardiarse effect on Win-trust’s financial conditiondamresults of operations.

Wintrust may issue additional securities, whichldalilute the ownership percentage of holders afitist's common stock.

The Company may issue additional securities teraditional capital or finance acquisitions or miploe exercise or conversion of outstanding
warrants or equity awards, and if it does, the awinip percentage of holders of its common stockd:ba diluted.

Consumers may decide not to use banks to complkstdihancial transactions.

Technology and other changes are allowing parie®mplete financial transactions that historicallye involved banks through alternative
methods. For example, consumers can now maintaitsfthat would have historically been held as lieposits in brokerage accounts or
mutual funds. Consumers can also complete tramsecsiuch as paying bills and transferring fundsatly without the assistance of banks. The
process of eliminating banks as intermediariesccoesult in the loss of fee income, as well addlke of customer deposits and the related
income generated from those deposits. The lodsesktrevenue streams and the lower cost deposits@asgce of funds could have a material
adverse effect on the Company’s financial conditiod results of operations.

Wintrust’s future success depends, in part, oalilfity to attract and retain experienced and qtiali personnel.

Wintrust believes that its future success depandsart, on its ability to attract and retain expaced personnel, including its senior
management and other key personnel. The restricfitated on executive compensation under EESA raggtively impact the Company’s
ability to retain and attract senior management [blss of any of its senior managers or other laggnnel, or its inability to identify, recruit
and retain such personnel, could materially anctessbly affect Wintrust’s business, operating resaitd financial condition.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

The Company'’s executive offices are located inbitueking facilities of Lake Forest Bank. Certainpmmate functions are also located at the
various Bank subsidiaries.

The Company’s Banks operate through 79 bankindjtiasi the majority of which are owned. The Compawns 118 Automatic Teller
Machines, the majority of which are housed at bagkdcations. The banking facilities are locate@é@mmunities throughout the Chicago
metropolitan area and southern Wisconsin. The Baldsown two locations that are used as operatienters. Excess space in certain
properties is leased to third parties.

WHI has two locations, one in downtown Chicago and in Appleton, Wisconsin, both of which are |lehses well as office locations at
various Banks. Wintrust Mortgage Corporation ha$o28tions in ten states, all of which are leasesdyell as office locations at various Bar
FIFC has one location which is owned and one wlidbased. Tricom has one location which is owNétI'S has one location which is owr
and one which is leased. In addition, the Compamysoother real estate acquired for further expantiat, when considered in the aggregate,
is not material to the Company’s financial position

ITEM 3. LEGAL PROCEEDINGS
The Company and its subsidiaries, from time to tiare subject to pending and threatened legalraetid proceedings arising in the ordinary
course of business. Any such litigation curreniypging against the Company or its subsidiariesdiglental to the Company’s business and,

based on information currently available to managigimmmanagement believes the outcome of such aatioproceedings will not have a
material adverse effect on the operations or firdmosition of the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitgled during the fourth quarter of 20t
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ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

The Company’s common stock is traded on The NaStack Market under the symbol WTFC. The followiayle sets forth the high and low
sales prices reported on Nasdaq for the commok stpéiscal quarter during 2008 and 2007.

2008 2007

High Low High Low
Fourth Quarte $32.0( $15.37% $45.51 $31.81
Third Quartel 44.9( 17.0¢ 45.7¢ 37.6¢
Second Quarte 37.0¢ 22.8¢ 46.9i 42.8¢
First Quartel 38.9¢ 28.87 50.0( 42.02

Performance Grapl

The following performance graph compares the fiearypercentage change in the Company’s cumulatizebolder return on common stock
compared with the cumulative total return on coniteesof (1) all Nasdaqg National Market stocks faritdd States companies (broad market
index) and (2) all Nasdaq National Market bank kso@eer group index). Cumulative total returnasmputed by dividing the sum of the
cumulative amount of dividends for the measurerpenibd and the difference between the Company’seghidce at the end and the beginning
of the measurement period by the share price dieganing of the measurement period. The NasdaipiNg Market for United States
companies’ index comprises all domestic commoneshtaded on the Nasdaq National Market and theatgSmall-Cap Market. The Nas-
daqg National Market bank stocks index comprisebatlks traded on the Nasdaq National Market anélggzlaq Small-Cap Market.

This graph and other information furnished in thet®n titled “Performance Graph” under this Paritem 5 of this Form 10-K shall not be
deemed to be “soliciting” materials or to be “fiteslith the Securities and Exchange Commission tjextt to Regulation 14A or 14C, or to the
liabilities of Section 18 of the Securities Excharct of 1934, as amended.

Total Return Performance Comparison

{in percent)

100
——a— Wintrust Financial Corporation commaon stock
— e Mlasdag - Toral US (broad market index)
Masdag - Bank index (peer group index)
200

e

o I l l l l
12/31./3003 12/31/2004 12/31/2005 12/31/3006 12431 72007 12431./2008
2003 2004 2005 2006 2007 2008
Wintrust Financial Corporation 100.0( 126.7¢ 122.7: 108.0¢ 75.7¢ 48.7¢
Nasdaq— Total US 100.0( 108.8¢ 111.1¢ 122.1: 132.4: 63.8(
Nasdag— Bank Index 100.0( 114.4¢ 111.8( 125.47 99.4¢ 72.51]
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Approximate Number of Equity Security Hold
As of February 26, 2009 there were approximated@7 shareholders of record of the Company’s comstock.
Dividends on Common Sto

The Company’s Board of Directors approved the feshi-annual cash dividend on its common stoclairudry 2000 and has continued to
approve a semi-annual dividend since that time.

Following is a summary of the cash dividends pai@®07 and 2008:

Dividend
Record Date Payable Date per Share
February 8, 200 February 22, 20( $0.1¢
August 9, 200° August 23, 200° $0.1¢
February 7, 200 February 21, 20( $0.1¢
August 7, 200¢ August 21, 200t $0.1¢

In January 2009, the Company’s Board of Directgmraved a semannual dividend of $0.18 per share. The dividend paid on February 2
2009 to shareholders of record as of February 0292

The $250 million of Fixed Rate Cumulative Perpefdferred Stock, Series B (the “Series B PrefeBtedk”), issued to the United States
Department of the Treasury (“the US Treasury”) @t@mber 19, 2008, includes a restriction on inangedividends on the Company’s
common stock from its last dividend payment prattte issuance of the Series B Preferred Stocls rEsiriction will terminate on the earlier
of (a) the third anniversary of the date of iss@aofthe Series B Preferred Stock and (b) the alatehich the Series B Preferred Stock has
been redeemed in whole or the US Treasury hasféraed all of the Series B Preferred Stock to tipiadties.

Taking into account the limitation on the paymehdiwidends in connection with the Series B Preddritock, the final determination of
timing, amount and payment of dividends is at tiserétion of the Company’s Board of Directors arill deepend upon the Company’s
earnings, financial condition, capital requiremeantsl other relevant factors. Additionally, the p&yrnof dividends is also subject to statutory
restrictions and restrictions arising under theneof the Company’s Trust Preferred Securitiesroffs and under certain financial covenants
in the Company’s revolving line of credit.

Because the Comparsytonsolidated net income consists largely of matme of the Banks, Wintrust Mortgage CorporatiifrC, Tricom ani
the Wayne Hummer Companies, the Company’s abdityay dividends depends upon its receipt of divildeinom these entities. The Banks’
ability to pay dividends is regulated by bankingtgtes. See “Bank Regulation; Additional RegulatéDividends” on page 11 of this Form
10-K. During 2008, 2007 and 2006, the Banks pa@lZmillion, $105.9 million and $76.8 million, resgtively, in dividends to the Company.
De novabanks are prohibited from paying dividends durimgiit first three years of operations. As of Januar2009, Old Plank Trail Bank,
which began operations in March 2006, was subgetitis additional dividend restriction. Tke novagperiod for Old Plank Trail Bank will end
in March 2009.

Reference is made to Note 19 to the Consolidatedri€ial Statements and “Liquidity and Capital Reses’ contained in this Form 10-K for a
description of the restrictions on the ability eftain subsidiaries to transfer funds to the Corgparnhe form of dividends.

Recent Sales of Unregistered Securi

None.
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Issuer Purchases of Equity Securit

On January 24, 2008, the Company’s Board of Dirscaoithorized the repurchase of up to an additibrfamillion shares of its outstanding
common stock over the following 12 months. No skavere repurchased during the fourth quarter o820 the Board of Directors retracted
the authority to use this repurchase program irebdoer of 2008.

ISSUER PURCHASES OF EQUITY SECURITIES
@) (b) © ()

Total Numbel
of Shares Maximum Numbel
Purchased & of Shares the
Total Average Part of Publicly May Yet Be Purchase
Number Price Paii  Announced Plar Under the Plan
Period of Share: per Shar or Program: or Program:
October 1- October 31 — $— — 1,000,00!
November 3— November 3( — — — 1,000,001
December - December 1 — — — 1,000,001
December 1— December 3: — — — —
Total = $— —

The Purchase Agreement pursuant to which the SBrigreferred Stock was issued provides that ncestegourchases may be made until the
earlier of (a) the third anniversary of the datéssfiance of the Series B Preferred Stock andhédjiate on which the Series B Preferred Stock
has been redeemed in whole or the US Treasurydresferred all of the Series B Preferred Stocki tparties.
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ITEM 6. SELECTED FINANCIAL DATA

Years Ended December &

2008 2007 2006 2005 2004
(dollars in thousands, except per share d:
Selected Financial Condition Data (at end of year,
Total asset $10,658,32 $ 9,368,85! $ 9,571,85! $ 8,177,04. $ 6,419,04
Total loans 7,621,06! 6,801,60: 6,496,438 5,213,87 4,348,341
Total deposit: 8,376,75! 7,471,44. 7,869,24 6,729,43. 5,104,73.
Notes payabl 1,00( 60,70( 12,75( 1,00¢ 1,00(
Federal Home Loan Bank advani 435,98: 415,18: 325,53: 349,31 303,50:
Subordinated note 70,00( 75,00( 75,00( 50,00( 50,00(
Junior subordinated debentu 249,51! 249,66 249,82¢ 230,45¢ 204,48
Total shareholde’ equity 1,066,57. 739,55! 773,34t 627,91 473,91.
Selected Statements of Operations Dati
Net interest incom $ 244,56 $ 261,55 $ 248,88t $ 216,75¢ $ 157,82
Net revenue® 343,16: 341,63¢ 340,11¢ 310,31¢ 243,27t
Net income 20,48t 55,65: 66,49: 67,01¢ 51,33¢
Net income per common she— Basic 0.7¢ 2.31 2.6€ 2.8¢ 2.4¢
Net income per common she— Diluted 0.7¢ 2.24 2.5¢€ 2.7¢ 2.34
Cash dividends declared per common sl 0.3€ 0.32 0.2¢ 0.24 0.2C
Selected Financial Ratios and Other Data
Performance Ratios
Net interest margif(2 2.81% 3.11% 3.1% 3.1% 3.17%
Core net interest marg®® 3.1C 3.3¢ 3.3z 3.37 3.31
Nor+-interest income to average ass 1.01 0.8t 1.0Z 1.2¢ 1.57
Non-interest expense to average as 2.62 2.57 2.5¢€ 2.62 2.8¢€
Net overhead rati4) 1.6C 1.72 1.5¢ 1.3¢ 1.3C
Efficiency ratio@®) 72.92 71.0¢ 66.9¢ 63.97 64.4¢
Return on average ass 0.21 0.5¢ 0.74 0.8¢ 0.94
Return on average common eqt 2.44 7.64 9.47 11.0C 13.12
Average total asse $ 9,753,22i $ 9,442,227 $ 8,925,55 $ 7,587,60: $ 5,451,52
Average total sharehold’ equity 779,43 727,97 701,79: 609,16’ 391,33!
Ending loar-to-deposit ratic 91.(% 91.(% 82.t% 77.5% 85.2%
Average loans to average deposits r 94.% 90.1 82.2 83.4 87.7
Average earning assets to average interest be
liabilities 107.8: 106.9: 107.7¢ 108.8: 109.8¢
Asset Quality Ratios
Non-performing loans to total loal 1.7<% 1.0€% 0.57% 0.5(% 0.43%
Allowance for credit losses to total l0a® 0.94 0.7¢ 0.72 0.7¢ 0.7¢
Allowance for loan losses to n-performing loan: 51.2¢ 70.1: 124.9( 153.8: 184.1:
Common Share Data (at end of yes
Market price per common she $ 20.57 $ 33.1: $ 48.0 $ 54.9( $ 56.9¢
Book value per common she $ 33.0¢ $ 31.5¢ $ 30.3¢ $ 26.2: $ 21.81
Common shares outstandi 23,756,67 23,430,49 25,457,93 23,940,74. 21,728,54
Other Data (at end of year
Number of:
Bank subsidiarie 15 15 15 13 12
Non-bank subsidiarie 7 8 8 10 10
Banking offices 79 77 73 62 50

(1)
()

3)
(4)

Net revenue is net interest income plus-interest income

See Item 7 Managements Discussion and Analysis of Financialdition and Results of Operatio— Nor-GAAP Financial
Measures/Ratio” of the Compar’s 2008 Form 1-K for a reconciliation of this performance measuaéb to GAAP.

The core net interest margin excludes the effettiefet interest expense associated with the Coy's junior subordinated debentur
and the interest expense incurred to fund any camstack repurchase

The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestime@nd dividing by that period’s total

average assets. A lower ratio indicates a higharde of efficiency



(5) The efficiency ratio is calculated by dividing tot@n-interest expense by tax-equivalent net regerfless securities gains or
losses). A lower ratio indicates more efficienterewre generatior

(6) The allowance for credit losses includes both th@eance for loan losses and the allowance for lag-related commitment:
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTSOF OPERATIONS

Forward Looking Statemen

This document and the documents incorporated l®yente herein contain forward-looking statementhiwihe meaning of federal securities
laws. The forward-looking information in this docent can be identified through the use of words sctmay,” “will,” “intend,” “plan,”
“project,” “expect,” “anticipate,” “should,” “would “believe,” “estimate,” “contemplate,” “possibleand “point.” Forward-looking statements
and information are not historical facts, are psadion many factors, and represent only managesnexpectations, estimates and projections
regarding future events. Similarly, these statesyant not guarantees of future performance andveaertain risks and uncertainties that are
difficult to predict, which may include, but aretrionited to, those listed below and the risk fastdiscussed in Item 1A on page 20 of this
Form 10-K. The Company intends such forward-loolstayements to be covered by the safe harbor poogisor forward-looking statements
contained in the Private Securities Litigation RefcAct of 1995, and is including this statementgarposes of invoking these safe harbor
provisions. Such forward-looking statements magéemed to include, among other things, statemefesing to the Company’s projected
growth, anticipated improvements in earnings, e@®iper share and other financial performance messand management’s long-term
performance goals, as well as statements relatitiget anticipated effects on financial resultsaridition from expected developments or
events, the Company’s business and growth strateigieduding anticipated internal growth, plangdom additionalde novabanks and to open
new branch offices, and to pursue additional pgaedevelopment or acquisitions of banks, wealtmaggement entities or specialty finance
businesses. Actual results could differ materifityn those addressed in the forward-looking statémas a result of numerous factors,
including the following:

. Competitive pressures in the financial servicesnass which may affect the pricing of the Com(’'s loan and deposit products
well as its services (including wealth managementises).

. Changes in the interest rate environment, whiaely mfluence, among other things, the growth ohkand deposits, the quality of the
Compan’s loan portfolio, the pricing of loans and depoaitsl interest incomi

. The extent of defaults and losses on the Con’s loan portfolio, which may require further incressn its allowance for credit loss
. Distressed global credit and capital mark

. The ability of the Company to obtain liquidity aimtome from the sale of premium finance receivabidle future and the uniqt
collection and delinquency risks associated witthdoans

. Legislative or regulatory changes, particularlyradpas in the regulation of financial services conigaand/or the products and serv
offered by financial services compani

. Failure to identify and complete acquisitions ie fhiture or unexpected difficulties or unanticightievelopments related to t
integration of acquired entities with the Compe

. Significant litigation involving the Compan
. Changes in general economic conditions in the maikevhich the Company operat
. The ability of the Company to receive dividendsiirits subsidiaries

. Unexpected difficulties or unanticipated developtseplated to the Compa’s strategy ode novcbank formations and openiniDe
novobanks typically require over 13 months of operaibefore becoming profitable, due to the impaairganizational and overhe
expenses, the startup phase of generating depositthe time lag typically involved in redeployidgposits into attractively priced
loans and other higher yielding earning as:

. The loss of customers as a result of technolbgltanges allowing consumers to complete theimfiie transactions without the use
of a bank.

. The ability of the Company to attract and retainisemanagement experienced in the banking anddiahservices industrie
. The risk that the terms of the U.S. Treasury Departt¢ Capital Purchase Program could char

. The effect of continued margin pressure on the Gony’'s financial results

. Additional deterioration in asset quali

. Additional charges related to asset impairme

. The other risk factors set forth in the Comg’s filings with the Securities and Exchange Comroiss

Therefore, there can be no assurances that futtwalaesults will correspond to these forward-ingkstatements. The reader is cautioned not
to place undue reliance on any forward lookingestegnt made by or on behalf of Wintrust. Any suetteshent speaks only as of the date the
statement was made or as of such date that magféremced within the statement. The Company unkiestao obligation to release revisions
to these forward-looking statements or reflect é&ven circumstances after the date of this Annwegldt. Persons are advised, however, to
consult any further disclosures management makeslated subjects in its reports filed with the S&@ in its press releases.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion highlights the significdattors affecting the operations and financialditton of Wintrust for the three years ended
December 31, 2008. This discussion and analysisldto@ read in conjunction with the Company’s Cdidsted Financial Statements and
Notes thereto, and Selected Financial Highlightseaping elsewhere within this Form-K.

OPERATING SUMMARY

Wintrust’'s key measures of profitability and balance shkatges are shown in the following table (dollarthimusands, except per share d:

Net income

Net income per common she— Diluted
Net revenud?)

Net interest incom

Net interest margi®

Core net interest marg@®)

Net overhead rati®)

Efficiency ratio(4)®)

Return on average ass

Return on average common eqt

At end of period
Total asset
Total loans
Total deposit:
Total equity
Book value per common she
Market price per common she
Common shares outstandi

% or

% or

Years Ended basis point  basis poin
December 31 (bp)change  (bp)change
2008 2007 2006 2007 to 200¢ 2006 to 200
$  20,48¢ $ 55,65 $ 66,49 (63)% (16)%
$ 0.7€ $ 2.2¢ $ 2.5€ (66)% (13)%
$ 343,16: $ 341,63t $ 340,11 —% —%
$ 244,56 $ 261,55( $ 248,88t (6)% 5%

2.81% 3.11% 3.1(% (30)bp 1 bp

3.1% 3.3¢% 3.32% (28)bp 6 bp

1.6(% 1.72% 1.54% (12)bp 18 bp
72.92% 71.0¢% 66.9¢% 186 bp 410 bp
0.21% 0.5% 0.74% (38)bp  (15)bp
2.44% 7.6% 9.47% (520)bp  (183)bp
$10,658,32 $ 9,368,85! $ 9,571,85: 14% (2)%
$ 7,621,06! $ 6,801,60: $ 6,496,48! 12% 5%
$ 8,376,75 $ 7,471,44 $ 7,869,24 12% (5)%
$ 1,066,57; $ 739,55 $ 773,34 44% (4)%
$ 33.0¢ $ 31.5¢ $ 30.3¢ 5% 4%
$ 2057 $  33.1¢ $  48.0: (38)% (31)%
23,756,67. 23,430,49 25,457,93 1% (8)%

(1) Netrevenue is net interest income plus-interest income

(2) Core net interest margin excludes the effect ohitdnterest expense associated with Wintrustiojusubordinated debentures and the
interest expense incurred to fund any common stemkrchases

(3) The net overhead ratio is calculated by nettingltobn-interest expense and total non-interestime@nd dividing by that period’s total
average assets. A lower ratio indicates a highegrde of efficiency

(4) The efficiency ratio is calculated by dividing tot@n-interest expense by taguivalent net revenue (excluding securities gaimssses)
A lower ratio indicates more efficient revenue getien.

(5) See*Nor-GAAP Financial Measures/Rat” for additional information on this performance mesdratio.

Please refer to the Consolidated Results of Omerasection later in this discussion for an analgéithe Company’s operations for the past

three years.
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NON-GAAP FINANCIAL MEASURES/RATIOS

The accounting and reporting policies of the Conypaonform to generally accepted accounting prired'GAAP”) in the United States and
prevailing practices in the banking industry. Hoer\certain non-GAAP performance measures andsrati® used by management to evaluate
and measure the Company'’s performance. These mtix@ble-equivalent net interest income (includiagndividual components), net
interest margin (including its individual comporgntcore net interest margin and the efficienciprdflanagement believes that these meas
and ratios provide users of the Company’s finarioi@rmation with a more meaningful view of the fsemance of the interest-earning assets
and interest-bearing liabilities and of the Compamperating efficiency. Other financial holdingnepanies may define or calculate these
measures and ratios differently.

Management reviews yields on certain asset categarid the net interest margin of the Company tarishinking subsidiaries on a fully
taxable-equivalent (“FTE”) basis. In this non-GAAResentation, net interest income is adjustedfteatetax-exempt interest income on an
equivalent before-tax basis. This measure ensheesamparability of net interest income arisingrirboth taxable and taexempt sources. N
interest income on a FTE basis is also used icalailation of the Company’s efficiency ratio. Téféiciency ratio, which is calculated by
dividing non-interest expense by total taxabtpiivalent net revenue (less securities gainsssels), measures how much it costs to produc
dollar of revenue. Securities gains or losses sthided from this calculation to better match raxefrom daily operations to operational
expenses.

Management also evaluates the net interest maxgloding the interest expense associated with thaganys junior subordinated debentu
and the interest expense incurred to fund any camstack repurchases (“Core Net Interest Margin@c&use junior subordinated debentures
are utilized by the Company primarily as capitatinoments and the cost incurred to fund any comstock repurchases is capital utilization
related, management finds it useful to view theimtetrest margin excluding these expenses and dié¢mise a more meaningful view of the
operational net interest margin of the Company.

The following table presents a reconciliation oftaen non-GAAP performance measures and ratios bgebe Company to evaluate and
measure the Company’s performance to the mosttljirs@mparable GAAP financial measures for the gearded December 31, 2008, 2007
and 2006 (dollars in thousands):

Years Ended
December 31

2008 2007 2006
(A) Interest income (GAAP) $514,72: $611,55° $557,94!
Taxable-equivalent adjustmel
- Loans 64t 82¢ 40¢
- Liquidity management asse 1,79t 2,38¢ 1,19¢
- Other earning asse 47 13 17
Interest income FTE $517,21( $614,78:¢ $559,56t
(B) Interest expense (GAAP 270,15¢ 350,00} 309,05¢
Net interest incom- FTE $247,05¢ $264,77" $250,50°
(C) Net interest income (GAAP) (A minus B $244,56° $261,55( $248,88!
Net interest incom- FTE $247,05¢ $264,77" $250,50°
Add: Interest expense on junior subordinated delveatand interest cost incurred
common stock repurchas® 25,41¢ 23,17( 17,83¢
Core net interest incon- FTE® $272,47. $287,94° $268,34!
(D) Net interest margin (GAAP) 2.7¢% 3.0 3.07%
Net interest margi- FTE 2.81% 3.11% 3.1(%
Core net interest marg- FTE® 3.1% 3.3¢% 3.32%
(E) Efficiency ratio (GAAP) 73.4% 71.75% 67.28%
Efficiency ratio- FTE 72.92% 71.06% 66.9€¢%

(1) Interest expense from the junior subordinated debres is net of the interest income on the Comnezir8ies owned by the Trusts a
included in interest income. Interest cost incurfedany common stock repurchases is estimatedjusirrent period average rates on
certain debt obligations

(2) Core netinterest income and core net interest naage by definition non-GAAP measures/ratios. GPAP equivalents are the net
interest income and net interest margin determineaccordance with GAAP (lines C and D in the tak
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OVERVIEW AND STRATEGY

Wintrust is a financial holding company, providitigditional community banking services as well dsliarray of wealth management servi
and certain other specialty lending business. TérekB have been among the fastest growing commarigytedde novabanking operations |
lllinois and the country. The Company grew rapifilym its inception, but this growth has moderateckntly. As of December 31, 2008, the
Company operated 15 community-oriented bank sudr$édi (the “Banks”) with 79 banking locations. Dngi2008, the Company opened two
new bank branches. During 2007, the Company adajaifgremium finance company and opened five new baanches. During 2006, the
Company acquired one bank with five locations, @gkits ninthde novdbank and opened five new branches. The histoiicah€ial
performance of the Company has been affected kg essociated with growing market share in depasitsloans, establishing new banks and
opening new branch facilities, and building an eieed management team. The Company’s experieagbden that it generally takes over
13 months for new banking offices to achieve openald profitability.

Management’s ongoing focus is to balance furthsetagrowth with earnings growth by seeking to fldlyerage the existing capacity within
each of the Banks and non-bank subsidiaries. Quectsf this strategy is to continue to pursue isiged lending or earning asset niches in
order to maintain the mix of earning assets in éigyielding loans as well as diversify the loantfmio. Another aspect of this strategy is a
continued focus on less aggressive deposit prigirtge Banks with significant market share and nestablished customer bases.

Wintrust also provides a full range of wealth magragnt services through its trust, asset manageanenibroker-dealer subsidiaries.

De Novo Bank Formations, Branch Openings and Acquisitions

The Company developed its community banking frasetirough the formation of nigke novdbanks, the opening of branch offices of the
Banks and acquisitions. Following is a summaryheféxpansion of the Company’s banking franchiseuidin newly chartered banks, new
branching locations and acquisitions over thetlaste years.

2008 Banking Expansion Activity

Opened the following branch locations

» Vernon Hills, lllinois, a branch of Libertyville B

» Deerfield, Illinois, a branch of Northbrook Ba

2007 Banking Expansion Activity

Opened the following branch locations

» Hoffman Estates, lllinois, a branch of Barringtoani
» Hartland, Wisconsin, a branch of Town Bz

» Bloomingdale, lllinois, a branch of Advantage Bz
 Island Lake, lllinois, a branch of Libertyville Bl

» North Chicago, lllinois, a branch of Lake ForesnhB.
Closed the following branch locatic

» Glen Ellyn Bank, temporary facility opened in 20@3ranch of Wheaton Bal

2006 Banking Expansion Activity
Opened the Company'’s ninth de novo bank
» Old Plank Trail Bank in Frankfort, Illinoi

Opened the following branch locations

» St. Charles, lllinois, a branch of St. Charles B

» Algonquin, lllinois, a branch of Crystal Lake Ba
* Mokena, lllinois, a branch of Old Plank Trail Ba
» EIm Grove, Wisconsin, a branch of Town Be

* New Lenox, lllinois, a branch of Old Plank Trail e

Acquired the following bank

» Hinsbrook Bank with Illinois locations in Willowbok, Downers Grove, Glen Ellyn, Darien and Gen

Earning Assets, Wealth Management and Other BusinesNiches



As previously mentioned, the Company continuesutaye specialized earning asset and business riicbeder to maximize the Company’s
revenue stream as well as diversify its loan pbdaféd summary of the Company’s more significantreag asset niches and non-bank
operating subsidiaries follows.

Wayne Hummer Investments LLC (“WHI"), a registetadker-dealer, provides a full-range of investmanoiducts and services tailored to
meet the specific needs of individual and instituil investors throughout the country, but prinyairl the Midwest. In addition, WHI provides
a full range of investment services to clients tigto a network of relationships with community-bafiedncial institutions located primarily in
llli-nois. Although headquartered in Chicago, WHB@operates an office in Appleton, Wisconsin thiagned in 1936 and serves the greater
Appleton area. As of December 31, 2008, WHI haedindocations in offices in a majority of the Compa 15 Banks and approximately
$4.0 billion of client assets in custody.
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Wayne Hummer Asset Management (“WHAMC”), a registeinvestment advisor, is the investment advisffiljede of WHI. WHAMC
provides money management, financial planning amdstment advisory services to individuals andtunsdnal, municipal and tax-exempt
organizations. WHAMC also provides portfolio managat and financial supervision for a wide-rangperfision and profit sharing plans. At
December 31, 2008, assets under management taggbedximately $407 million.

Wayne Hummer Trust Company (“WHTC") was formed tfeptrust and investment management serviced waimunities served by the
Banks. In addition to offering trust services tdséirg bank customers at each of the Banks, thepaombelieves WHTC can successfully
compete for trust business by targeting small td-size businesses and affluent individuals whosglmeommand the personalized attention
offered by WHTC'’s experienced trust profession8kstvices offered by WHTC typically include traditad trust products and services, as well
as investment management services. Assets undéniattation by WHTC as of December 31, 2008 werneragimately $1.2 billion.

First Insurance Funding Corp. (“FIFC") is the Compa most significant specialized earning assehaioriginating approximately

$3.2 billion in loan (premium finance receivablesjume during 2008. FIFC makes loans to businegsisance the insurance premiums they
pay on their commercial insurance policies. Theoare originated by FIFC working through indeperaeedium and large insurance agents
and brokers located throughout the United Statks.ifisurance premiums financed are primarily faneeercial customers’ purchases of
liability, property and casualty and other commalrgisurance. This lending involves relatively chpirnover of the loan portfolio and high
volume of loan originations. Because of the indirgture of this lending and because the borroaerdocated nationwide, this segment may
be more susceptible to third party fraud, howewenraterial third party fraud has occurred sincethiirel quarter of 2000. The majority of the
loans are purchased by the Banks in order to mdisetftilize their lending capacity, and these Iegenerally provide the Banks with higher
yields than alternative investments. However, ex¢85C originations over the capacity to retainhslo@ans within the Ban!' loan portfolios
may be sold to an unrelated third party with séngaetained.

In November 2007, the Company acquired BroadwayniRma Funding Corporation (“Broadway'Broadway also provides loans to busine:
to finance insurance premiums, mainly through iasge agents and brokers in the northeastern patite United States and California. On
October 1, 2008, Broadway merged with its pareltCE-but continues to utilize the Broadway brandénving its segment of the marketplace.

Additionally, in 2007, FIFC began financing lifesirance policy premiums for high net-worth indivatki These loans are originated through
independent insurance agents with assistance frandial advisors and legal counsel. The life ingge policy is the primary form of
collateral. In addition, these loans can be secwittda letter of credit or certificate of deposit.

Wintrust Mortgage Corporation (“WMC”) (formerly kmo as WestAmerica Mortgage Company) engages ptiyriarthe origination and
purchase of residential mortgages for sale intesdwndary market. WMC sells its loans with sengaieleased and does not currently engage
in servicing loans for others. WMC maintains prpadiorigination offices in nine states, includidignbis, and originates loans in other states
through wholesale and correspondent offices. WM@iples the Banks with the ability to use an enhdroan origination and documentation
system which allows WMC and each Bank to bettdizatexisting operational capacity and expand tleetgage products offered to the Banks’
customers. WMC's production of adjustable rate gege loans may be retained by the Banks in thair portfolios, resulting in additional
earning assets to the combined organization, tddmg further desired diversification to the Comyparearning asset base. In December 2008,
WMC acquired certain assets and assumed certaititles of the mortgage banking business of Prifesal Mortgage Partners (“PMP”).

Tricom, Inc. (“Tricom”), operating since 1989, sf@izes in providing high-yielding, short-term acets receivable financing and value-added
out-sourced administrative services, such as datzepsing of payrolls, billing and cash managemsentices to clients in the temporary
staffing industry. Tricom’s clients, located thrdwgit the United States, provide staffing serviceSusinesses in diversified industries. These
receivables may involve greater credit risks thanegally associated with the loan portfolios of entsaditional community banks depending
the marketability of the collateral. The princigalurces of repayments on the receivables are pagmereived by the borrowers from their
customers who are located throughout the UniteteStaricom mitigates this risk by employing loctodes and other cash management
techniques to protect its interests. Tricom’s rexeprincipally consists of interest income fromefiicing activities and feleased revenues fro
administrative services. Tricom processed paymilk associated client billings of approximatelyl®3million in 2008 and $467 million in
2007.

In addition to the earning asset niches providetheyCompany’s non-bank subsidiaries, several egasset niches operate within the Banks.
In addition, Hinsdale Bank operates a mortgage arse lending program that provides loan and déepestices to mortgage brokerage
companies located predominantly in the Chicago opelitan area, Crystal Lake Bank has a specialgmall aircraft lending and Lake Forest
Bank has a
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franchise lending program. The Company continugritsue the development or acquisition of othecisity lending businesses that generate
assets suitable for bank investment and/or secgmdarket sales. Indirect auto lending which urgdently was conducted through Hinsdale
Bank, and Barrington Bank’s Community Advantagegpam that provides lending, deposit and cash mamageservices to condominium,
homeowner and community associations.

In the third quarter of 2008, the Company ceasedtigination of indirect automobile loans. Thishe business served the Company well
the past 12 years in helping novabanks quickly, and profitably, grow into their piged structures. Competitive pricing pressures have
significantly reduced the long-term potential praffily of the niche business. Given the current ento environment and the retirement of the
founder of this niche business, exiting the origoraof this business was deemed to be in theibesest of the Company. The Company will
continue to service its existing portfolio for theration of the life of the existing credits.

Treasury Capital Purchase Program

On October 3, 2008, the EESA was signed into lamdey EESA, the U.S. Department of the Treasury‘{fhheasury”) has the authority to,
among other things, invest in financial institusdior the purpose of stabilizing and providing lijty to the U.S. financial markets. Pursuar
this authority, the Treasury announced its Troul#leget Relief Program (“TARP”) Capital Purchased?amn (“CPP”), under which it is
purchasing senior preferred stock and warrant$igibée institutions to increase the flow of crettitbusinesses and consumers and to support
the economy.

On December 19, 2008, the Company entered intgeeement with Treasury to participate in the CRPsypant to which the Company issued
and sold preferred stock and a warrant to Treasugxchange for aggregate consideration of $230omi The Special Inspector General for
the TARP program as well as federal banking agsraie scrutinizing the uses by TARP recipientdhefftinds received pursuant to the CPP.
Treasury is permitted to amend the agreement endly in order to comply with any changes in agglile federal statutes.

The preferred stock qualifies as Tier 1 capital pags a cumulative dividend rate of five percemtgenum for the first five years and a rate of
nine percent per annum after year five. The pretestock is non-voting, other than class votingtsgon certain matters that could amend the
rights of or adversely affect the stock. The preferstock is redeemable after three years witlagipeoval of the appropriate federal banking
agency. Prior to the end of three years, the medestock may be redeemed with the proceeds frqomabifying equity offering of any Tier 1
perpetual preferred or common stock resulting atpeds of not less than 25 percent of the issae pfithe pre- ferred stock. The Treasury
may transfer the preferred stock to a third partgrgy time. Participation in the CPP restricts@wnpany’s ability to increase dividends on its
common stock or to repurchase its common stock timée years have elapsed, unless (i) all of teéepred stock issued to the Treasury is
redeemed, (i) all of the preferred stock issueth®oTreasury has been transferred to third paxiegii) the Company receives the consent of
the Treasury. In conjunction with the purchaserefg@rred stock, the Treasury received warrantsitotase 1,643,295 shares of the Company’
common stock for an aggregate market price of $87(0. The warrant is immediately exercisable lzesla ten year term.

In conjunction with the Company’s participationtire CPP, the Company was required to adopt theslirga standards for executive
compensation and corporate governance for thegdrtiang which the Treasury holds equity issuedeuride CPP. These standards generally
apply to the chief executive officer, chief finaalodfficer, plus the three most highly compensaeekcutive officers. In addition, the Company
is required to not to deduct for tax purposes etreeirompensation in excess of $500,000 for eanlosexecutive.

In addition, participation in the CPP subjects @@npany to increased oversight by the Treasurylatgrs and Congress. Under the terms of
the CPP, the Treasury has the power to unilateaatignd the terms of the purchase agreement tocteeteequired to comply with changes in
applicable federal law and to inspect corporatekb@md records through Wintrust's federal bankigutator. In addition, the Treasury has the
right to appoint two directors to the Wintrust bb#rthe Company misses dividend payments for siiddnd periods, whether or not
consecutive, on the preferred stock.

Congress has held hearings on implementation of AR January 21, 2009, the U.S. House of Repratbest approved legislation
amending the TARP provisions of EESA to includertgrly reporting requirements with respect to lengdactivities, examinations by an
institution’s primary federal regulator of use ahfls and compliance with program requirementsticgishs on acquisitions by depository
institutions receiving TARP funds, and authorizatfor Treasury to have an observer at board mezthgecipient institutions, among other
things. Although it is unclear whether this legisla will be enacted into law, its provisions, amgar ones, may be imposed administratively
by the Treasury. In addition, Congress may addmrdegislation impacting financial institutionsattobtain funding under the CPP or chan
lending practices that legislators believe lecht® ¢urrent economic situation. Such provisions doestrict or require changes to lending or
governance practices or increase governmental igheisf businesses. See “ltem 1. Business—Superviesnd Regulation” andtém 1A. Ris}
Factors—Recent legislative and regulatory initiesivo address difficult market and economic cood#timay not restore liquidity and stability
to the United States financial system.”
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The Company may not redeem the preferred stoaidtts the Treasury prior to February 15, 2012 ssli¢ has received aggregate gross
proceeds from one or more qualified equity offesiii@s described below) equal to $62,500,000, whigrals 25% of the aggregate liquidation
amount of the preferred stock the Company soldsinga If such qualified equity offerings are matien the Company may redeem the
preferred stock in whole or in part, subject to épproval of the Federal Reserve Board, upon nasogescribed below, up to a maximum
amount equal to the aggregate net cash proceegiseddy us from such qualified equity offerings‘qualified equity offering” is a sale and
issuance for cash by the Company, to persons ttharthe Company or its subsidiaries after DeceriBeP008, of shares of perpetual
preferred stock, common stock or a combinationetbigrthat in each case qualify as Tier 1 capitéhattime of issuance under the applicable
risk-based capital guidelines of the Federal ResBoard.

On or after February 15, 2012, the Company mayardiae preferred stock sold to the Treasury atiamg, in whole or in part, subject to the
approval of the Federal Reserve Board and theaatiguirements described below.

Pursuant to the American Recovery and Reinvestdenof 2009, or the ARRA, financial institutionsathreceive assistance under TARP n
subject to consultation with the appropriate Feldesaking agency, repay such assistance withoardep the waiting period and source
requirements described above. The ARRA furtheriges/that in the event a recipient repays suclstaseie, the Secretary of the Treasury will
liquidate the warrants associated with such asgistat the current market price. The shares oemed stock and the warrant sold by Wintrust
to the initial selling securityholder are subjexthese provisions of the ARRA.

The Secretary of the Treasury has not yet publisiigdguidance on the repayment process, includimegthrer partial repayments will be
permitted, and if so, on what terms. Wintrust wilaluate its options as such guidance becomesabiail

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Company’s Consolidated Financial Statementpregared in accordance with generally accepteduenting principles in the United
States and prevailing practices of the banking strgu Application of these principles requires mgeraent to make estimates, assumptions
judgments that affect the amounts reported inithential statements and accompanying notes. Thetigrages, assumptions and judgments
based on information available as of the date efithancial statements; accordingly, as this infation changes, the financial statements could
reflect different estimates, assumptions, and juglgs Certain policies and accounting principlé®ently have a greater reliance on the use
of estimates, assumptions and judgments and ashaweha greater possibility of producing results tould be materially different than
originally reported. Estimates, assumptions andnuehts are necessary when assets and liabiligeequired to be recorded at fair value,
when a decline in the value of an asset not caoiethe financial statements at fair value warramtémpairment write-down or valuation
reserve to be established, or when an asset ditliateeds to be recorded contingent upon a fuawent. Carrying assets and liabilities at fair
value inherently results in more financial statetnetatility. The fair values and the informatiosad to record valuation adjustments for
certain assets and liabilities are based eithejumted market prices or are provided by other thady sources, when available. When third
party information is not available, valuation adinents are estimated in good faith by managemémiapity through the use of internal cash
flow modeling techniques.

A summary of the Company’s significant accountimjgies is presented in Note 1 to the Consolid&i@ancial Statements. These policies,
along with the disclosures presented in the otinantial statement notes and in this Managemernigsu3sion and Analysis section, provide
information on how significant assets and liatgktiare valued in the financial statements and hoaet values are determined. Management
views critical accounting policies to be those whéce highly dependent on subjective or complegueints, estimates and assumptions, and
where changes in those estimates and assumptiattsitave a significant impact on the financial sta¢nts. Management currently views the
determination of the allowance for loan losses thedallowance for losses on lending-related commiits, estimations of fair value, the
valuation of the retained interest in the premiumarfice receivables sold, the valuations requirednfipairment testing of goodwill, the
valuation and accounting for derivative instrumeand income taxes as the accounting areas thatedfe most subjective and complex
judgments, and as such could be the most subjeevision as new information becomes availa

Allowance for Loan Losses and Allowance for LossekendineRelated Commitments

The allowance for loan losses represents managé&mstimate of probable credit losses inherenbéldan portfolio. Determining the amount
of the allowance for loan losses is consideredtalaccounting estimate because it requiresifsoggmt judgment and the use of estimates
related to the amount and timing of expected futagh flows on impaired loans, estimated lossgooits of homogeneous loans based on
historical loss experience, and consideration afezu economic trends and conditions, all of whach susceptible to significant change. The
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loan portfolio also represents the largest asget on the consolidated balance sheet. The Compsamyraintains an allowance for lending-
related commitments, specifically unfunded loan notments and letters of credit, which relates tdgaie amounts the Company is committed
to lend but for which funds have not yet been disbd. Management has established credit commétessch of the Banks that evaluate the
credit quality of the loan portfolio and the lewdlthe adequacy of the allowance for loan lossektiae allowance for lending-related
commitments. See Note 1 to the Consolidated FimaBtatements and the section titled “Credit Ris#t Asset Quality’later in this report for
description of the methodology used to determimeatfowance for loan losses and the allowancegiodihg-related commitments.

Estimations of Fair Valu

A portion of the Companyg’ assets and liabilities are carried at fair valnehe Consolidated Statements of Condition, withnges in fair vall
recorded either through earnings or other compr&fierincome in accordance with applicable accognpirinciples generally accepted in the
United States. These include the Company'’s tradaugunt securities, available-for-sale securitiesivatives, mortgage loans held-for-sale,
mortgage servicing rights and retained interestsfthe sale of premium finance receivables. Thenasibn of fair value also affects certain
other mortgage loans held-for-sale, which are ectrded at fair value but at the lower of cost arkat. The determination of fair value is
important for certain other assets, including goitldmd other intangible assets, impaired loans, @ther real estate owned that are periodi
evaluated for impairment using fair value estimates

Fair value is generally defined as the amount athkvan asset or liability could be exchanged im@ant transaction between willing, unrela
parties, other than in a forced or liquidation s&l&ir value is based on quoted market prices iactine market, or if market prices are not
available, is estimated using models employingr@pkes such as matrix pricing or discounting expedash flows. The significant
assumptions used in the models, which include agsans for interest rates, discount rates, prepaysand credit losses, are independently
verified against observable market data where ples3iVhere observable market data is not availabéeestimate of fair value becomes more
subjective and involves a high degree of judgmienthis circumstance, fair value is estimated basethanagement’s judgment regarding the
value that market participants would assign toatsset or liability. This valuation process takds tonsideration factors such as market
illiquidity. Imprecision in estimating these facsoran impact the amount recorded on the balane 8irea particular asset or liability with
related impacts to earnings or other compreherisa@me. See Note 22 to the Consolidated Finantéb8ents later in this report for a furt
discussion of fair value measurements.

Sales of Premium Finance Receivables

The gains on the sale of premium finance receigahite determined based on management’s estimaties ofderlying future cash flows of
the loans sold. Cash flow projections are usedldcate the Company'initial investment in a loan between the loae,ghrvicing asset and t
Company'’s retained interest, including its guarartkligation, based on their relative fair valu@ains or losses are recognized for the
difference between the proceeds received and ttebasis allocated to the loan. The Company’smethinterest includes a servicing asset, an
interest only strip and a guarantee obligation yams to the terms of the sale agreement. The estinod future cash flows from the underlying
loans incorporate assumptions for prepaymentsplayenents and other factors. The Company’s guagatibgation is estimated based on the
historical loss experience and credit risk factifrthe loans. If actual cash flows from the undiedyloans are less than originally anticipated,
the Company’s retained interest may be impaired,suth impairment would be recorded as a chargaruings. Because the terms of the
loans sold are less than ten months, the estimafitre cash flows is inherently easier to monitam if the assets had longer durations, su
mortgage loans. See Note 1 to the ConsolidatechEiabStatements and the section titled “Non-irgehecome” later in this report for further
analysis of the gains on sale of premium financeixables.

Impairment Testing of Goodw

The Company performs impairment testing of gooduaiillan annual basis or more frequently when ewgatsant. Valuations are estimated in
good faith by management through the use of pybéichilable valuations of comparable entities scdunted cash flow models using internal
financial projections in the reporting unit's busas plan.

The goodwill impairment analysis involves a twopspeocess. The first step is a comparison of thentang unit’s fair value to its carrying
value. If the carrying value of a reporting unitsadetermined to have been higher than its faireyghe second step would have to be
performed to measure the amount of impairment [blss.second step allocates the fair value to athefassets and liabilities of the reporting
unit, including any unrecognized intangible assiets, hypothetical analysis that would calculate ithplied fair value of goodwill. If the
implied fair value of goodwill is less than the oeded goodwill, the Company would record an impaintncharge for the difference.

The goodwill impairment analysis requires managerteemake subjective judgments in determining ifradicator of impairment has occurr
Events and factors that may significantly affee #imalysis include: a significant decline in tharGo
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pany’s expected future cash flows, a substant@kimse in the discount factor, a sustained, samifidecline in the Company’s stock price and
market capitalization, a significant adverse chaingegal factors or in the business climate. Ofaetors might include changing competitive
forces, customer behaviors and attrition, revenereds, cost structures, along with specific induatrd market conditions. Adverse change in
these factors could have a significant impact enrétoverability of intangible assets and couldehawnaterial impact on the Company’s
consolidated financial statements.

As a result of ongoing volatility in the financiadustry and the Company’s market capitalizatioordasing to a level below book value, the
Company determined it was necessary to performtaniin goodwill impairment analysis during the filuquarter of 2008. Based on this
interim goodwill impairment analysis, it was detémad that the fair value of each reporting uniteseded its carrying value and therefore no
impairment was recognized.

Derivative Instrument

The Company utilizes derivative instruments to ngenasks such as interest rate risk or market fitle Company’s policy prohibits using
derivatives for speculative purposes.

Accounting for derivatives differs significantly glending on whether a derivative is designatedtadge, which is a transaction intended to
reduce a risk associated with a specific asseability or future expected cash flow at the timésipurchased. In order to qualify as a hedge, a
derivative must be designated as such by manageManagement must also continue to evaluate whétleeinstrument effectively reduces
the risk associated with that item. To determires derivative instrument continues to be an effectiedge, the Company must make
assumptions and judgments about the continuedt#eess of the hedging strategies and the nahddiming of forecasted transactions. If
the Company’s hedging strategy were to becomeenti{e, hedge accounting would no longer applytaedeported results of operations or
financial condition could be materially affected.

Income Taxe

The Company is subject to the income tax laws efuts., its states and other jurisdictions wheoeitducts business. These laws are complex
and subject to different interpretations by theptaser and the various taxing authorities. In deteimg the provision for income taxes,
management must make judgments and estimates thieoapplication of these inherently complex lavetated regulations and case law. In
process of preparing the Company’s tax returnsagament attempts to make reasonable interpretatiche tax laws. These interpretations
are subject to challenge by the tax authoritieswgalit or to reinterpretation based on managem@emiyoing assessment of facts and evolving
case law. Management reviews its uncertain taXipasiand recognition of the benefits of such pos# on a regular basis.

On a quarterly basis, management assesses theabtmuess of its effective tax rate based upotuiteent best estimate of net income and the
applicable taxes expected for the full year. Deféiax assets and liabilities are reassessed oartedy basis, if business events or
circumstances warrant.

CONSOLIDATED RESULTS OF OPERATIONS

The following discussion of Wintrust’s results gferations requires an understanding that a majofitie Company’s bank subsidiaries have
been started as new banks since December 1991rufirg still a relatively young company that hagrategy of continuing to build its
customer base and securing broad product penetiatisach marketplace that it serves. The Compasyekpanded its banking franchise from
three banks with five offices in 1994 to 15 Bank#hw9 offices at the end of 2008. FIFC has matdrenh its limited operations in 1991 to a
company that generated, on a national basis, $83.l0n in premium finance receivables in 2008.dddition, the wealth management
companies have been building a team of experiepuaféssionals who are located within a majorityhaf Banks. These expansion activities
have understandably suppressed faster, opportugithings. However, as the Company matures aedigting Banks become more
profitable, the start-up costs associated with kemkbranch openings and other new financial seswentures will not have as significant an
impact on earnings.

Earnings Summary

Net income for the year ended December 31, 2088etb$20.5 million, or $0.76 per diluted commoargh compared to $55.7 million,

$2.24 per diluted common share, in 2007, and $66l®n, or $2.56 per diluted common share, in 20D6ring 2008, net income declined by
63% while earnings per diluted common share dedlne66%, and during 2007, net income declined @ vhile earnings per diluted
common share declined 13%. Financial results ir82@€re negatively impacted by increases in prowi$iw credit losses, further interest rate
spread compression, and higher other-than-tempaorggirment losses on available-for-sale securitie2008, the banking industry
experienced unprecedented economic instabilityraatlestate valuations have become extraordindislyessed due to lack of sales activity
and other factors. These distressed real estatati@hs contributed to the Company’s increaseditoedts. The Company continues to
aggresively manage its impaired loan portfolio.dricial results in 2007 were negatively impacteé lopntinued compression of interest rate
spreads, an increase in provision for credit lode@ger levels of mortgage banking revenue anddaced level of trading income.
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Net Interest Income

The primary source of the Company’s revenue ismietest income. Net interest income is the diffierebetween interest income and fees on
earning assets, such as loans and securitiesneandst expense on the liabilities to fund thosetss including interest bearing deposits and
other borrowings. The amount of net interest incasreffected by both changes in the level of irderates and the amount and composition of
earning assets and interest bearing liabilitiesréter to compare the tax-exempt asset yieldsxable yields, interest income in the following
discussion and tables is adjusted to tax-equivaliefds based on the marginal corporate Federatm<of 35%.

Tax-equivalent net interest income in 2008 tot&i2d7.1 million, down from $264.8 million in 2007 &/$250.5 million in 2006, representing
decreases of $17.7 million, or 7% in 2008 and $iilBon, or 1% in 2007. The table presented latethis section, titled “Changes in Interest
Income and Expense,” presents the dollar amoucharfiges in interest income and expense, by majegagy, attributable to changes in the
volume of the balance sheet category and changée irate earned or paid with respect to that ceyegf assets or liabilities for 2008 and
2007. Average earning assets increased $276.®mithr 3%, in 2008 and $426.5 million, or 5%, irDZ0Loans are the most significant
component of the earning asset base as they gareshat a higher rate than the other earningsaasseerage loans increased $420.7 million,
or 6%, in 2008 and $811.5 million, or 14%, in 200@tal average loans as a percentage of total ggeyarning assets were 82%, 80% and

in 2008, 2007, and 2006, respectively. The aveyagd on loans was 6.13% in 2008, 7.71% in 2007 aB8% in 2006, reflecting a decrease
of 158 basis points in 2008 and an increase ofaklstpoints in 2007. The lower loan yield in 2008pared to 2007 is a result of the
aggressive interest rate decreases effected tyettheral Reserve Bank. The higher loan yield in 288#pared to 2006 is a result of the higher
average rate environment in the first three qusud€2007. Similarly, the average rate paid onregebearing deposits, the largest component
of the Company’s interest bearing liabilities, v@a$3% in 2008, 4.26% in 2007 and 3.97% in 2006;asgnting a decrease of 113 basis points
in 2008 and an increase of 84 basis points in 2008&.lower level of interest bearing deposits mt2008 was due to a lower interest rate
environment compared to 2007. In 2008, the Compadsty expanded its MaxSa¥esuite of products (primarily certificates of depaaid

money market accounts) which, due to the Compdifieen individual bank charters, offer a custorhigzher FDIC insurance than a customer
can achieve at a single charter bank. These MaX&afeducts can typically be priced at lower ratesitother certificates of deposit or money
market accounts due to the convenience of obtaihi@dnigher FDIC insurance coverage by visitingyanie location. The interest bearing
deposits rate increased in 2007 due to higher obfsttail deposits as rates had generally rise20Di7, continued competitive pricing pressures
on fixed-maturity time deposits in most markets pramotional pricing activities associated with pjpeg additionade novdoranches.

Net interest margin, which reflects net interesbime as a percent of average earning assets, sedres2.81% in 2008 compared to 3.119
2007. During 2008, interest rate compression agelaortions of NOW, savings and money market adsooecurred as the Federal Reserve
quickly lowered rates preventing these depositsfrepricing at the same speed and magnitude asblariate earning assets. During 2007, the
Company'’s focus on retail deposit pricing and cliagdghe mix of deposits helped offset the competitiricing of retail certificates of deposit.
In 2007, the Company shifted its mix of retail dejp@away from certificates of deposit into lowest; more variable rate NOW, money ma
and wealth management deposits. Net interest margi06 was 3.10%.

The core net interest margin was 3.10% in 2008%.8 2007 and 3.32% in 2006. Management evalub&esore net interest margin
excluding the net interest expense associatedthéCompany’s junior subordinated debentures aadhtierest expense incurred to fund
common stock repurchases. Because junior suboedirtgbentures are utilized by the Company primaslgapital instruments and the cost
incurred to fund common stock repurchases is dayitezation related, management finds it usetulitew the net interest margin excluding
these expenses and deems them to be a more acdevatef the operational net interest margin of @@mpany. See Non-GAAP Financial
Measures/Ratios section of this report.

Net interest income and net interest margin wese affected by amortization of valuation adjustredntearning assets and inte-bearing
liabilities of acquired businesses. Under the pasehmethod of accounting, assets and liabilitiecqiired businesses are required to be
recognized at their estimated fair value at the détacquisition. These valuation adjustments grethe difference between the estimatec
value and the carrying value of assets and liagdsliacquired. These adjustments are amortizedritégest income and interest expense based
upon the estimated remaining lives of the asseatdiahilities acquired. See Note 7 of the Consd#daFinancial Statements for further
discussion of the Company’s business combinations.
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Average Balance Sheets, Interest Income and Expensad Interest Rate Yields and Costs

The following table sets forth the average balanttesinterest earned or paid thereon, and thetéféeinterest rate, yield or cost for each m
category of interest-earning assets and interestirigeliabilities for the years ended December2l}8, 2007 and 2006. The yields and costs
include loan origination fees and certain diredgioation costs that are considered adjustmenysetds. Interest income on non-accruing loans
is reflected in the year that it is collected,tie extent it is not applied to principal. Such amtsware not material to net interest income or the
net change in net interest income in any year. Blmerual loans are included in the average balaamegslo not have a material effect on the
average yield. Net interest income and the relagtdnterest margin have been adjusted to refiecekempt income, such as interest on
municipal securities and loans, on a tax-equivabasis. This table should be referred to in cortjonowith this analysis and discussion of the
financial condition and results of operations (dddlin thousands):

Years Ended December 31,

2008 2007 2006
Average Average Average
Average Yield/ Average Yield/ Average Yield/
Balance® Interest Rate Balance® Interest Rate Balance® Interest Rate
Assets
Interest bearing depos
with banks $ 28,67 $ 341 11% $ 14,03¢ $ 841 59¢% $ 13,36 $ 651 4.87%
Securities 1,439,64. 69,89t 4.8€ 1,588,54. 81,79( 5.1t 1,930,66: 94,59: 4.9C
Federal funds sold ar
securities purchased
under resale agreeme 63,96! 1,33¢ 2.0 72,14 3,77¢ 5,28 110,77! 5,39 4.87
Total liquidity
management asse® @ 1,532,28; 71,56¢ 4.67 1,674,71! 86,40¢ 5.1€ 2,054,79: 100,63 4.9C
Other earning asse® 23,05: 1,143 4.9¢ 24,72: 1,94: 7.8€ 29,67t 2,13¢ 7.2C
Loans, net of unearned
income(? 4) (8) 7,245,60! 444 49: 6.1 6,824,388 526,43t 7.71 6,013,34 456,79: 7.6(
Total earning
asset«® 8,800,94. 517,21( 5.8¢ 8,524,32 614,78: 7.21 8,097,81 559,56¢ 6.91
Allowance for loan losse (57,65¢) (48,605 (44,649
Cash and due from ban 117,92 131,27: 125,25
Other asset 892,01( 835,29 747,13!
Total asset $9,753,22I $9,442,27 $8,925,55
Liabilities and
Shareholders’ Equity
Deposits — interest
bearing:
NOW account: $1,011,40:; $ 13,10 1.3% $ 938,96( $ 25,03: 267 $ 774,48: $ 19,54¢ 2.52%
Wealth management
deposits 622,84 14,58: 2.34 547,40t 24,87: 4,54 464,43t 20,45¢ 4.4C
Money market accoun  904,24! 20,35: 2.2t 696,76( 22,42, 3.2z 639,59( 17,49 2.74
Savings account 319,12¢ 3,16¢ 0.9¢ 302,33¢ 4,504 1.4¢ 307,14. 4,27¢ 1.3¢
Time deposit: 4,156,60! 168,23. 4.0t 4,442 46! 218,07¢ 4,91 4,509,438 203,95: 4,52
Total interest bearin
deposits 7,014,21 219,43 3.1z 6,927,93 294,91 4.2¢ 6,695,13! 265,72¢ 3.97
Federal Home Loan Ban
advance! 435,76: 18,26¢ 4.1¢ 400,55: 17,55¢ 4.3¢ 364,14¢ 14,67¢ 4.03
Notes payable and oth
borrowings 387,37 10,71¢ 2.71 318,54( 13,79« 4.3: 149,76 5,63¢ 3.7¢
Subordinated note 74,58¢ 3,48¢ 4.6C 75,00( 5,181 6.81 66,74 4,69¢ 6.94
Junior subordinated
debenture: 249,57" 18,24¢ 7.1¢ 249,73¢ 18,56( 7.3% 237,24¢ 18,32: 7.62
Total interest bearir
liabilities 8,161,51! 270,15t¢ 3.31 7,971,76 350,00° 4.,3¢ 7,513,04. 309,05¢ 4,11
Nonr-interest bearing
deposits 672,92: 647,71! 623,54
Other liabilities 139,34( 94,82 87,17¢
Equity 779,43 727,97 701,79:

Total liabilities and
shareholde’ equity  $9,753,22 $9,442,27 $8,925,55'




Interest rate spree®) (8) 2.51% 2.82% 2.8(%
Net free funds/contributic

(6)

$ 639,42 0.24% $ 552,55 0.2¢% $ 584,77 0.3(%

Net interest income/N¢
interest margir® $247,05: 2.81% $264,77" 3.11% $250,50° 3.1(%

Core net interest marg(”

®)

3.1(% 3.38% 3.32%

1)
@)

®)
4)
©)
(6)

™)

(8)
40

Average balances were generally computed using thailances

Interest income on ti-advantaged loans, trading account securities agclsties reflects a tax-equivalent adjustment base a
marginal federal corporate tax rate of 35%. Thaatadjustments reflected in the above table ar® $2illion, $3.2 million and
$1.6 million in 2008, 2007 and 2006, respectiv

Other earning assets include brokerage customegivables and trading account securiti
Loans, net of unearned income, include mortgagét-for-sale and no-accrual loans
Interest rate spread is the difference betweeryiblel earned on earning assets and the rate paithtares-bearing liabilities.

Net free funds are the difference between totalageeearning assets and total average inte-bearing liabilities. The estimated
contribution to net interest margin from net freads is calculated using the rate paid for totaknes-bearing liabilities.

The core net interest margin excludes the effetiefet interest expense associated with Wingjstiior subordinated debentures and
the interest expense incurred to fund any commmksepurchases

See" Supplemental Financial Measures/Ra” for additional information on this performance mesgratio.
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Changes in Interest Income and Expense

The following table shows the dollar amount of agasin interest income (on a tax-equivalent basis) expense by major categories of
interest-earning assets and interest-bearing iligsilattributable to changes in volume or ratetli@r periods indicated (in thousands):

Years Ended December 31,

2008 Compared to 2007 2007 Compared to 20(
Change Change Change Change
Due to Due to Total Due to Due to Total
Rate Volume Change Rate Volume Change
Interest income:
Interest bearing deposits with bar $ (98] 481 (500 $ 15€ 34 19C
Securities (4,550 (7,34%) (11,89 4,63: (17,43¢) (12,809
Federal funds sold and securities
purchased under resale agreen (2,069 (378 (2,44 37E (1,999 (1,619
Total liquidity management asst (7,599 (7,242 (14,836 5,164 (19,396 (14,23)
Other earning asse (67€) (120 (79€) 18t (37¢) (299
Loans (114,120 32,17¢ (81,94 6,74¢ 62,89/ 69,64
Total interest incom (122,390 24,81¢ (97,579 12,09¢ 43,12( 55,21¢
Interest expense:
Deposits— interest bearinc
NOW account: (23,809 1,87( (11,937 1,19¢ 4,28¢ 5,48t
Wealth management depos (13,417 3,12¢ (10,289 667 3,74¢ 4,41F
Money market accoun (7,809 5,73¢ (2,070 3,26¢ 1,66/ 4,93(
Savings account (1,595 25¢E (1,340 29¢€ (67) 22¢
Time deposit: (36,897) (12,959 (49,84) 17,22( (3,099 14,12¢
Total interest expens— deposits (73,510 (1,967) (75,47 22,64¢ 6,53 29,18¢
Federal Home Loan Bank advan: (809 1,512 70€ 1,34( 1,545 2,88:
Notes payable and other borrowir (5,687%) 2,607 (3,07¢) 96¢€ 7,19( 8,15¢
Subordinated note (1,687 (19 (2,695 (86) 572 48€
Junior subordinated debentu (350 39 (311 (69¢) 937 23€
Total interest expens (82,029 2,17 (79,85)) 24,16¢ 16,77¢ 40,94¢
Net interest income $ (40,369 22,63¢ (17,729 $(12,07)) 26,34 14,27(

The changes in net interest income are createdhdyges in both interest rates and volumes. Inatle above, volume variances are computed
using the change in volume multiplied by the presgigear’s rate. Rate variances are computed ulsenghtange in rate multiplied by the
previous year’s volume. The change in interesttdumoth rate and volume has been allocated bet¥astors in proportion to the relationship

of the absolute dollar amounts of the change ilmeale change in interest due to an additionalrdaylting from the 2008 leap year has been
allocated entirely to the change due to volume.
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Provision for Credit Losses

The provision for credit losses totaled $57.4 miilin 2008, $14.9 million in 2007, and $7.1 million2006. Net charge-offs totaled

$37.0 million in 2008, $10.9 million in 2007 and.$3nillion in 2006. The allowance for loan lossesagercentage of loans at December 31,
2008, 2007 and 2006 was 0.92%, 0.74% and 0.7 1%ecdsgely. Nonperforming loans were $136.1 million, $71.9 milliand $36.9 million &
December 31, 2008, 2007 and 2006, respectivelyifidrease in the provision for credit losses, metrge-offs and non-performing loans in
2008 as compared to 2007 was primarily the refidconomic weaknesses experienced in the Compamrkets during 2008. Distressed real
estate market conditions continue to impact the @ayg’s valuation of its impaired loan portfolio digelack of sales activity and large
property inventories. However, the Company is fecusn resolving existing problem credits and wagkio identify potential problem credits.
See the “Credit Risk and Asset Quality” sectiothi$ report for more detail on these items. In 20488 Company reclassified $1.1 million
from its allowance for loan losses to a separatdality account which represents the portion ofadhewance for loan losses that was associated
with lending-related commitments, specifically umfied loan commitments and letters of credit. INn72@0e Company reclassified $36,000
from its allowance for loan losses to the allowafwzdending-relating commitments. In future pesothe provision for credit losses may
contain both a component related to funded loars/{gion for loan losses) and a component relatddriding-related commitments (provision
for unfunded loan commitments and letters of cjetitanagement believes the allowance for loan b&sadequate to provide for inherent
losses in the portfolio. There can be no assurameegver, that future losses will not exceed thewamts provided for, thereby affecting future
results of operations. The amount of future addgito the allowance for loan losses and the alloedor lending-related commitments will be
dependent upon management’s assessment of theaageafithe allowance based on its evaluation oheodc conditions, changes in real
estate values, interest rates, the regulatory enwient, the level of past-due and non-performimasy and other factors.

Non-interest Income

Nor-interest income totaled $98.6 million in 2008, #8Million in 2007 and $91.2 million in 2006, refteng an increase of 23% in 2008
compared to 2007 and a decrease of 12% in 2007 areuhpo 2006.

The following table presents non-interest incomeétggory for 2008, 2007 and 2006 (in thousands):

Years ended December 3. 2008 compared to 200° 2007 compared to 20(
2008 2007 2006 $ Change % Change $ Change % Change

Brokerage $18,64¢ 20,34¢ 19,61¢ $(1,697) (8)% $ 731 4%
Trust and asset managem 10,73¢ 10,99t 12,10t (259) (2 (1,110 (9

Total wealth manageme 29,38t 31,34 31,72( (1,95¢€) (6) (379 (D)
Mortgage banking 21,25¢ 14,88¢ 22,34: 6,37( 43 (7,459 (33
Service charges on depa

accounts 10,29¢ 8,38¢ 7,14¢ 1,91( 23 1,24( 17
Gain on sales of premium

finance receivable 2,52¢ 2,04( 2,88: 484 24 (843) (29)
Administrative service 2,941 4,00¢ 4,59¢ (1,06%) (27) (592) (13
Fees from covered call optio 29,02 2,62¢ 3,157 26,39¢ NM (529 ()]
(Losses) gains on availa-for-

sale securities, ni (4,177 2,991 17 (7,16%) NM 2,98( NM
Other:
Trading income — net cash

settlement of swar — — 1,237 — — (1,237 10C
Trading income— change ir

fair market value 291 26& 7,51¢ 26 10 (7,249 (97)
Bank Owned Life Insuranc 1,622 4,90¢ 2,94¢ (3,287 (67) 1,961 67
Miscellaneou: 5,42¢ 8,62¢ 7,671 (3,209 (37 957 13
Total other 7,331 13,80: 19,37( (6,465 (47 (5,56¢) (29
Total nor-interest incom $98,59¢ 80,08¢ 91,23: $18,50¢ 23% $(11,149) (12)%

NM — Not Meaningfu
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Wealth management is comprised of the trust anet asanagement revenue of WHTC, the asset managéessntf WHAMC and brokerage
commissions, trading commissions and insuranceyatatbmmissions generated by WHI. Trust and assetigement fees represent WHTC’s
trust fees which include fees earned on assets unaleagement, custody fees and other trust refagsdand WHAMC's fees for advisory
services to individuals and institutions, municipatl tax-exempt organizations, including the mameege of the Wayne Hummer proprietary
mutual funds. The brokerage income is generatéd/Hy, the Company’s broker-dealer subsidiary.

Brokerage revenue is directly impacted by tradiafymes. In 2008, brokerage revenue totaled $18lmireflecting a decrease of

$1.7 million, or 8%, compared to 2007. Continuedartainties surrounding the equity markets ovédralle slowed the growth of the brokerage
component of wealth management revenue. In 20@kebage revenue totaled $20.3 million reflectingrammease of $731,000, or 4%,
compared to 2006.

Trust and asset management revenue totaled $10ignnm 2008, a decrease of $259,000, or 2%, caeghéo 2007. In 2007, trust and asset
management fees totaled $11.0 million and decre®sddmillion, or 9%, compared to 2006. In 2006strand asset management revenue
included a $2.4 million gain on the sale of the Waylummer Growth Fund. Trust and asset managemestdire based primarily on the
market value of the assets under management oné&dration. Decreased asset valuations due toyematket declines in 2008 have hindered
the revenue growth from trust and asset manageactimities. Trust assets and assets under managéotaled $1.2 billion at December 31,
2008, $1.6 billion at December 31, 2007 and $1llibbiat December 31, 2006.

Mortgage banking includes revenue from activitiglated to originating, selling and servicing resiid real estate loans for the secondary
market. Mortgage banking revenue totaled $21.3onilin 2008, $14.9 million in 2007, and $22.3 noilliin 2006, reflecting an increase of §
million, or 43%, in 2008, and a decrease of $7.Hioni or 33%, in 2007. The increase in 2008 igsult of the impact on 2007 results of
mortgage banking valuation and recourse obligaditjnstments for estimated losses related to reeambbgations on residential mortgage
loans sold to investors totaling $6.0 million foetyear. The Company recognized higher gains omgage loans sold in 2008 compared to
2007, however these gains were offset by a deulitiee fair value of mortgage servicing rights. tetgrowth of mortgage banking is impac
by the interest rate environment and current disvapn the residential housing market and will tone to be dependent upon both. A
continuation of the existing depressed residengial estate environment may hamper mortgage bamkiduction growth.

However, with the acquisition of certain asset®bfP in December 2008, the Company has expandegtdtis mortgage offices across the
greater Chicago Metropolitan area.

Service charges on deposit accounts totaled $1llidmin 2008, $8.4 million in 2007 and $7.1 mdh in 2006. The increases of 23% in 2008
and 17% in 2007, were due primarily to the ovdeather household account base. The majority of siégervice charges relate to customary

fees on overdrawn accounts and returned itemsleMet of service charges received is substantlzlpw peer group levels, as management

believes in the philosophy of providing high quabervice without encumbering that service with Buouis activity charges.

Gain on sales of premium finance receivables re$tdin the Company’s sales of premium finance red#ies to unrelated third parties.
Having a program in place to sell premium finareeeivables to third parties allows the Companyxecate its strategy to be asset-driven
while providing the benefits of additional souroddiquidity and revenue. Sales of these receivable dependent upon the market conditions
impacting both sales of these loans, the oppostdaitsecuritizing these loans, as well as liqyidihd capital management considerations.
Loans sold to unrelated third parties totaled $2hdillion in 2008, $230.0 million in 2007 and $392illion in 2006, representing 7%, 8%
10% of FIFC's total originations in 2008, 2007 &aD6, respectively. The Company recognized netsgairaling $2.5 million in 2008,

$2.0 million in 2007 and $2.9 million in 2006 reddtto this activity.

As FIFC continues to service the loans it sellsedgnizes a retained interest in the loans selfidch consists of a servicing asset, interest only
strip and a recourse obligation), upon each saeoBnized gains, recorded in accordance with SFKE ds well as the Company’s retained
interests in these loans are based on the Compprojection of cash flows that will be generateahfrthe loans. The cash flow model
incorporates the amounts FIFC is contractuallytiewtito receive from the customer, including arneste of late fees, the amounts due to the
purchaser of the loans, fees paid to insurancetagsnwvell as estimates of the term of the loadscaedit losses. Significant differences in
actual cash flows and the projected cash flowscearse impairment to the servicing asset and irtterdg strip as well as the recourse
obligation. The Company monitors the performancthege loans on a “static pool” basis and adjisassumptions in its cash flow model
when warranted. These loans have relatively shattirities (less than 12 months) and prepaymentearkighly correlated to movements in
interest rates. Due to the short-term nature cfdteans, the Company believes that the book \afltiee servicing asset approximates fair
value.
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The Company capitalized $1.9 million and amorti$8cb million in servicing assets related to thegdlthese loans in 2008, and capitalized
$2.0 million and amortized $590,000 in servicingeds related to sale of these loans in 2007. A3egEmber 31, 2008 and 2007, the
Company'’s retained interest in the loans sold hetlia servicing asset of $195,000 and $1.9 milliespectively, an interest only strip of
$1.0 million and $2.6 million, respectively, andlability for its recourse obligation of $82,000ca179,000, respectively. In accordance with
the terms of the underlying sales agreement, reedarlimited to 2% of the average principal baéaouatstanding.

Gains are significantly dependent on the spreaddsi the net yield on the loans sold and the rassexl on to the purchasers. The net yield or
the loans sold and the rates passed on to the ggetchtypically do not react in a parallel fashiberefore causing the spreads to vary from
period to period. This spread was 5.09% to 5.501 Z008, compared to 3.70% in 2007 and 2.62% t098.242006.

The Company typically makes a clean up call by refpasing the remaining loans in the pools sold a@fgroximately ten months from the ¢
date. Upon repurchase, the loans are recordee@ i@dimpany’s premium finance receivables portfolid any remaining balance of the
Company'’s retained interest is recorded as an tw@rg to the gain on sale of premium finance readaips. Cleanup calls resulted in increas
gains of $618,000, $444,000, and $761,000 in 22087 and 2006, respectively. The Company continyausenitors the performance of the
loan pools to the projections and adjusts the apians in its cash flow model when warranted. Qrkxlises on loans sold were estimated at
0.20% to 0.30% of the estimated average balanc2808, at 0.20% for 2007 and at 0.15% for 2006. J&ias are also influenced by the
number of months these loans are estimated to tséaoding. The estimated average terms of the la@ns nine months in 2008, 2007 and
2006. The applicable discount rate used in deténgigains related to this activity was the sam2da8, 2007 and 2006.

At December 31, 2008 and 2007, premium financedaarhd and serviced for others for which the Corggatains a recourse obligation
related to credit losses totaled approximately $37illion and $219.9 million, respectively. The r@imng estimated recourse obligation car

in other liabilities was approximately $82,000 &1d9,000, at December 31, 2008 and 2007, respBcti®redit losses incurred on loans sold
are applied against the recourse obligation lighiliat is established at the date of sale. Cled#tes, net of recoveries, for premium finance
receivables sold and serviced for others total&8DEDO0 in 2008, $129,000 in 2007 and $191,000 0626t December 31, 2008, non-
performing loans related to this sold portfolio wapproximately $2.2 million, or 6% of the soldrisacompared to $180,000, or less than 1%,
of the sold loans at December 31, 2007. The prenfiinamce portfolio owned by the Company had a rafinon-performing loans to total

loans of 1.54% at December 31, 2008 and 1.80% e¢fber 31, 2007. Ultimate losses on premium findoaes are substantially less than
non-performing loans for the reasons noted in thert-performing Premium Finance Receivables” portbthe “Credit Risk and Asset
Quality” section of this report.

Administrative services revenue generated by Triecas $2.9 million in 2008, $4.0 million in 2007 add.6 million in 2006. This revenue
comprises income from administrative services, agtata processing of payrolls, billing and casimagement services, to temporary staffing
service clients located throughout the United Stafeicom also earns interest and fee income fromeiging high-yielding, shorterm account
receivable financing to this same client base, tvigdncluded in the net interest income categdhe decrease in revenue in 2008 and 2007
reflects the general staffing trends in the econamy the entrance of new competitors in most marketved by Tricom.

The Company recognized $4.2 million of net lossesailable-for-sale securities in 2008 comparedeiogains of $3.0 million in 2007 and
$17,000 in 2006. In 2008, the Company recognize® #8llion of non-cash other-than-temporary impanhcharges on certain corporate debt
investment securities. In the fourth quarter of 2a6e Company recognized a $2.5 million gain snnvestment in an unaffiliated bank
holding company that was acquired by another baditng company.

Premium income from covered call option transadtitwrialed $29.0 million in 2008, $2.6 million in@Dand $3.2 million in 2006. The interest
rate environment in 2008 has been conducive taiegteto a significantly higher level of coveredlicoption transactions than in 2007 and
2006.

During 2008, call option contracts were writteniaga$3.5 billion of underlying securities, compaute $1.1 billion in 2007 and $1.6 billion in
2006. The same security may be included in th& tabre than once to the extent that multiple optlon contracts were written against it if
initial call option contracts were not exerciseieTCompany routinely writes call options with terafidess than three months against certain
U.S. Treasury and agency securities held in ittfqlar for liquidity and other purposes. Managementers into these transactions with the

of enhancing its overall return on its investmentttfolio by using the fees generated from thes@aoptto compensate for net interest margin
compression. These option transactions are destgniedrease the total return associated with hgidiertain investment securities and do not
qualify as hedges pursuant to SFAS 133. There neutstanding call option contracts at Decembef808 or December 31, 2007.

The Company recognized trading income relatedtirést rate swaps not designated in hedge relaiwsand the trading account assets of its

broker-dealer. Trading income recognized for thiecash settlement of swaps is income that woule: teeen recognized regardless of whether
the swaps were designated
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in hedging relationships. However, in the abserideedge accounting, the net cash settlement a$whaps is included in trading income rather
than net interest income. Trading income totale@il$200 in 2008, $265,000 in 2007 and $8.8 milliw2006. At June 30, 2006, the Company
had $231.1 million of interest rate swaps that weiteally documented at their inception dates amy in hedging relationships with the
Company'’s variable rate junior subordinated debestand subordinated notes, but subsequently, reareayg determined that the hedge
documentation did not meet the standards of SFAS 1h3July 2006, the Company settled its positiothiese interest rate swap contracts by
selling them to third parties. The Company realiapdroximately $5.8 million from the settlementloése swaps and eliminated any further
earnings volatility due to the changes in fair eslu

Bank Owned life Insurance (“BOLI") generated nioterest income of $1.6 million in 2008, $4.9 natiin 2007 and $2.9 million in 2006. TI
income typically represents adjustments to the sastender value of BOLI policies; however in thed quarter of 2007, the Company
recorded a non-taxable $1.4 million death benedih gThe Company initially purchased BOLI to condale existing term life insurance
contracts of executive officers and to mitigate rinartality risk associated with death benefits juied for in executive employment contracts
and in connection with certain deferred compensaivangements. The Company has purchased addiBaid since then, including

$8.9 million of BOLI that was owned by State Barfklte Lakes and $8.4 million owned by Hinsbrook Barhen Wintrust acquired these
banks. BOLI totaled $86.5 million at December 3102 and $84.7 million at December 31, 2007, anddsided in other assets.

Miscellaneous other non-interest income includes Iservicing fees, service charges and miscellanetier income. In 2008 the Company
recognized $1.2 million of net losses on certaimtied partnership interests. In 2007, the Compaeggnized a $2.6 million gain from the sale
of property held by the Company, which was pastiaffset by $1.4 million of losses recognized cerfanited partnership interests.

Non-interest Expense

Non-interest expense totaled $255.1 million in 20G®] encreased $12.1 million, or 5%, compared to 2002007, non-interest expense
totaled $242.9 million, and increased $14.1 million6%, compared to 2006.

The following table presents non-interest expenseabegory for 2008, 2007 and 2006 (in thousands):

Years ended December 31, 2008 compared to 2007 2007 compared to 20(
2008 2007 2006 $ Change % Change $ Change % Changt
Salaries and employee bene $145,08 141,81¢ 137,00t $ 3,271 2% $ 4,80¢ 4%
Equipment 16,21 15,36: 13,52¢ 852 6 1,83¢ 14
Occupancy, ne 22,91¢ 21,98: 19,80 931 4 2,18( 11
Data processin 11,57 10,42( 8,49: 1,15¢ 11 1,92 23
Advertising and marketin 5,351 5,31¢ 5,074 33 1 244 5
Professional fee 8,82¢ 7,09( 6,17 1,73¢ 24 91¢ 15
Amortization of other
intangible assel 3,12¢ 3,861 3,93¢ (732) (19 (77) 2
Other:
Commissions - 3rd part
brokers 3,76¢ 3,85¢4 3,84: (85) 2 12 —
Postage 4,12( 3,841 3,94( 27¢ 7 (99 3
Stationery and supplie 3,00t 3,15¢ 3,23¢ (154) (5) (74) 2
FDIC Insurance 5,60(C 3,71: 911 1,88i 51 2,80z NM
Miscellaneou: 25,48¢ 22,51 22,87 2,97¢ 13 (360) (2
Total other 41,98 37,08( 34,79¢ 4,90z 13 2,281 7
Total nor-interest expens $255,07¢ 242,93t 228,82( $12,14¢ 5% $14,11¢ 6%

NM — Not Meaningfu
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Salaries and employee benefits is the largest caprgmf non-interest expense, accounting for 57%hetotal in 2008, 58% of the total in
2007 and 60% in 2006. For the year ended Decentheé?0®8, salaries and employee benefits totaled.$1illion and increased $3.3 millic
or 2% compared to 2007. Increase in base compensats the primary reason for the increase in 2B6Bthe year ended December 31, 2
salaries and employee benefits totaled $141.8anijliand increased $4.8 million, or 4%, compare20@6. Base pay components and the
impact of the Hinsbrook and Broadway acquisitioostdbuted to the majority of the increase in 2@0@mpared to 2006.

Equipment expense, which includes furniture, eqeipiand computer software depreciation and repaidsmaintenance costs, totaled
$16.2 million in 2008, $15.4 million in 2007 and34& million in 2006, reflecting increases of 692iB08 and 14% in 2007. These increases
were caused by higher levels of expense relatélubtéurniture, equipment and computer software ireguat new and expanded facilities an
existing facilities due to increased staffing.

Occupancy expense for the years 2008, 2007 and\288622.9 million, $22.0 million and $19.8 millioespectively, reflecting increases of
4% in 2008 and 11% in 2007. Occupancy expensedasldepreciation on premises, real estate tax#sesitand maintenance of premises, as
well as net rent expense for leased premises.dresein 2008 and 2007 reflect the increases inuhder of facilities operated as well as
market increases in operating costs of such feslit

Data processing expenses totaled $11.6 milliordoB82$10.4 million in 2007 and $8.5 million in 2Q@6presenting increases of 11% in 2008
and 23% in 2007. The increases are primarily dubdgadditional costs of new branch facilities)dstng banks and the overall growth of loan
and deposit accounts.

Advertising and marketing expenses totaled $5.4anifor 2008, $5.3 million for 2007 and $5.1 nlfi for 2006. Marketing costs are
necessary to promote the Company’s commercial bardapabilities, the Company’s MaxSéfsuite of products, to announce new branch
openings as well as the expansion of the wealthagement business, to continue to promote comminaisgd products at the more establi
locations and to attract loans and deposits abéwdy chartered banks. The level of marketing exjteres depends on the type of marketing
programs utilized which are determined based omthket area, targeted audience, competition aridusaother factors. Management
continues to utilize targeted marketing programsheémore mature market areas.

Professional fees include legal, audit and tax,feeternal loan review costs and normal regulagxgm assessments. These fees totaled
$8.8 million in 2008, $7.1 million in 2007 and $6&llion in 2006. The increase for 2008 is primyariélated to increased legal costs related to
non-performing loans. The increase for 2007 istattable to the general growth in the Company’altassets, the expansion of the banking
franchise and the acquisition of Hinsbrook Bank.

Amortization of other intangibles assets relatethéoamortization of core deposit premiums andarust list intangibles established in
connection with the application of SFAS 142 to bass combinations. See Note 8 of the ConsolidateahEial Statements for further
information on these intangible assets.

Commissions paid to 3rd party brokers primarilyresgnt the commissions paid on revenue generat@dHiythrough its network of
unaffiliated banks.

FDIC insurance totaled $5.6 million in 2008, $3.iflion in 2007 and $0.9 million in 2006. The signént increases in 2008 and 2007 are a
result of a higher rate structure imposed on alficial institutions beginning in 2007.

Miscellaneous non-interest expense includes ATMeasps, other real estate owned expenses (“ORE@tgspondent banking charges,
directors’ fees, telephone, travel and entertairtirerporate insurance and dues and subscripfldrese expenses represent a large collection
of controllable daily operating expenses. This gatg increased $3.0 million, or 13%, in 2008 andrdased $360,000, or 2%, in 2007. The
increase in 2008 compared to 2007 is primarily uan $829,000 increase in OREO expenses and arfllioh increase in net loan expenses
due to the adoption of SFAS 159 on January 1, 200Blortgages Held for Sale originated by the Compsimortgage subsidiary. Origination
costs are no longer deferred on mortgage loangatig for sale at this subsidiary with the impaeing higher current operating expenses (as
reflected in the miscellaneous expense compondisgtdy higher levels of gains recognized on e sf the loans to the end investors (due
to the lower cost basis of the loan).

Income Taxes
The Company recorded income tax expense of $10l@min 2008, $28.2 million in 2007 and $37.7 riwh in 2006. The effective tax rates
were 33.1%, 33.6% and 36.2% in 2008, 2007 and 2@8pgectively. Please refer to Note 17 to the Clisted Financial Statements for furt

discussion and analysis of the Company’s tax gsiincluding a reconciliation of the tax expensmputed at the statutory tax rate to the
Company’s actual tax expense.
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Operating Segment Results

As described in Note 24 to the Consolidated Firdrigiatements, the Company’s operations consistiusfprimary segments: banking,
premium finance, Tricom and wealth management.Gtvapany’s profitability is primarily dependent dretnet interest income, provision for
credit losses, non-interest income and operatipgeses of its banking segment. The net intereshiecof the banking segment includes
income and related interest costs from portfolen® that were purchased from the premium finangmsat. For purposes of internal segment
profitability analysis, management reviews the lssof its premium finance segment as if all loaniginated and sold to the banking segment
were retained within that segment’s operations.il&iy, for purposes of analyzing the contributivom the wealth management segment,
management allocates the net interest income edésndte banking segment on deposit balances obmess of the wealth management
segment to the wealth management segment.

The banking segment’s net interest income for teg ynded December 31, 2008 totaled $237.4 miigocompared to $259.0 million for the
same period in 2007, a decrease of $21.6 millio8%. The decrease in 2008 compared to 2007 isthirattributable to two factors: first,
interest rate compression as certain variablereatd deposit rates were unable to decline asttme magnitude as variable rate earning assets
and second, the negative impact of an increaseshbalof nonaccrual loans. The increase in netdstémcome for 2007 when compared to the
total of $235.2 million in 2006 was $23.8 millicor, 10%. The increase in 2007 compared to 2006 wiasagly a result of an increase in net
interest margin which was attributable to a higban-to-deposit ratio and the shift in deposits yfvam higher cost retail certificates of
deposit in 2007. Total loans increased 7% in 2@08,8% in 2007. Provision for credit losses inceda® $56.6 million in 2008 compared to
$14.3 million in 2007 and $6.3 million in 2006. Shncrease reflects the current net charge-offscagdit quality levels. The banking
segment’s non-interest income totaled $70.1 mililmB008, an increase of $33.8 million, or 93%, wisempared to the 2007 total of

$36.3 million. The increase in non-interest incdiore2008 is primarily attributable to higher levelsfees from covered call options and higher
mortgage banking revenues. In 2007, non-interestne for the banking segment decreased $4.3 milliot1% when compared to the 2006
total of $40.6 million. The decrease in 2007 coredao 2006 is primarily a result of lower mortgdmanking revenues which were impactec
mortgage banking valuation and recourse obligaitjnstments totaling $6.0 million. The banking segtrs net income for the year ended
December 31, 2008 totaled $38.0 million, a decrea$4.3 million, or 39%, as compared to the 2G02l of $62.3 million. Net income for

the year ended December 31, 2007 increased $liamir 2%, as compared to the 2006 total of $édillion.

The premium finance segment’s net interest incastaded $70.9 million for the year ended December2BD8 and increased $10.4 million, or
17%, over the $60.5 million in 2007. In Novembe020the Company completed the acquisition of Braad®remium Funding Corporation
which is now included in the premium finance segteaults since the date of acquisition. FIFC begglling loans to an unrelated third party
in 1999. Sales of these receivables are depengentmarket conditions impacting both sales of theaes and the opportunity for securitizing
these loans as well as liquidity and capital manege considerations. Wintrust did not sell any gremfinance receivables to unrelated third
party financial institutions in the third and fouiquarters of 2006 or the first three quarters0if72 Wintrust sold approximately $217.8 million
of premium finance receivables in 2008 to unrelatéd parties. The premium finance segment’s naarest income totaled $2.5 million,
$2.0 million and $2.9 million for the years endeecember 31, 2008, 2007 and 2006, respectively.iN@nest income for this segment refle
the gains from the sale of premium finance recdestn unrelated third parties, as more fully désad in the Consolidated Results of
Operations section. Net after-tax profit of therpiem finance segment totaled $34.2 million, $29iBiom and $19.6 million for the years
ended December 31, 2008, 2007 and 2006, respactiNelv receivable originations totaled $3.2 billiorn2008, $3.1 billion in 2007 and

$3.0 billion in 2006. The increases in new voluraash year is indicative of this segment’s abilityricrease market penetration in existing
markets and establish a presence in new markets.

The Tricom segment data reflects the business iatedavith short-term accounts receivable finan@ngd value-added out-sourced
administrative services, such as data processipgyblls, billing and cash management servicesTtaom provides to its clients in the
temporary staffing industry. The segment’s netrggeincome was $3.4 million in 2008 and $3.9 miillin both 2007 and 2006. Non-interest
income for 2008 was $2.9 million, a decrease of $dillion or 27%, from the $4.0 million reported 2007. Non-interest income for 2007
decreased $592,000, or 13% from the $4.6 milliggoreed in 2006. The segment’s net income was $006/92008, $1.4 million in 2007 and
$1.8 million 2006. Revenue trends at Tricom reftbet general staffing trends of the economy ancttiteance of new competitors in most
market places served by Tricom.

The wealth management segment reported net inieceshe of $18.6 million for 2008 compared to $1&@lion for 2007 and $6.3 million fc
2006. Net interest income is comprised of the migrest earned on brokerage customer receivabl&$ihnd an allocation of the net interest
income earned by the banking segment on non-inttbeasing and intereftearing wealth management customer account balamcegsposit &
the Banks. The allocated net interest income ireduid this segment’s profitability was $17.7 mitli¢s10.9 million after
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tax) in 2008, $11.7 million ($7.2 million after faix 2007 and $5.2 million ($3.2 million after taix) 2006. During the third quarter of 2006, the
Company changed the measurement methodology forghiaterest income component of the wealth mamagé segment. In conjunction

with the change in the executive management teami®segment in the third quarter of 2006, thietébution attributable to the wealth
management deposits was redefined to measureltmzfinterest income contribution. In previousipds, the contribution from these
deposits was limited to the value as an alternadwece of funding for each bank. As such, theritmmion in previous periods did not capture
the total net interest income contribution of thisding source. Current executive management efsdgment uses this measured contribution
to determine overall profitability. Wealth managerheustomer account balances on deposit at thesBardraged $624.4 million,

$538.7 million and $465.4 million in 2008, 2007 &@D6, respectively. This segment recorded inéerest income of $36.3 million for 2008
compared to $39.3 million for 2007 and $38.0 millfor 2006. In 2006, this segment’s non-interesbme included a $2.4 million gain on the
sale of the Wayne Hummer Growth Fund. Distributtdmvealth management services through each Bantknems to be a focus of the
Company as the number of brokers in its Banks nass to increase. Wealth management revenue ggmmgrated in the banking locations is
significantly outpacing the growth derived from tineditional Wayne Hummer Investment downtown Coaaources. Wintrust is committed
to growing the wealth management segment in oalbetter service its customers and create a moegdified revenue stream and continues
to focus on reducing the fixed cost structure ¢f egment to a variable cost structure. This segmeported net income of $10.4 million for
2008 compared to $7.7 million for 2007 and $3.3iarilfor 2006.

ANALYSIS OF FINANCIAL CONDITION

The Company’s total assets were $10.7 billion atebeber 31, 2008, an increase of $1.3 billion, &6 1dver the $9.4 billion at December 31,
2007. Total assets decreased $203.0 million, ori@2007 when compared to the $9.6 billion at Delsen81, 2006. In 2008, loans increased
$819.5 million and available-for-sale securitigagde date securities receivable and other liquitiinagement assets increased $432.9 million.
In 2007, available-for-sale securities decreas&b®bmillion, while loans increased $305.1 million.

Interest-Earning Assets

The following table sets forth, by category, thenposition of average earning assets and the relpvcentage of each category to total
average earning assets for the periods presenédr&din thousands):

Years Ended December 31

2008 2007 2006
Average Percent Average Percen Average Percen
Balance of Total Balance of Total Balance of Total
Loans:
Commercial and commercial real
estate $4,580,52. 52% $4,182,20! 49% $3,647,98; 45%
Home equity 772,36: 9 652,03« 8 641,49 8
Residential real esta(®) 335,71« 4 335,89 4 365,15¢ 5
Premium finance receivabl 1,178,42. 13 1,264,94. 15 989,68 12
Indirect consumer loar 215,45 2 248,20: 3 229,75’ 3
Tricom finance receivable 22,41¢ — 33,55 — 41,70 1
Consumer and other loa 140,72( 2 108,05: 1 97,56( 1
Total loans, net of unearn:
income®) 7,245,60! 82 6,824,88! 80 6,013,34 75
Liquidity management asse® 1,532,28. 18 1,674,71 20 2,054,79i 25
Other earning asse® 23,05: — 24,72 — 29,67* —
Total average earning ass $8,800,94. 10C% $8,524,32! 10(% $8,097,81 10C%
Total average asse $9,753,22 $9,442,27 $8,925,55'
Total average earning assets to total
average asse 9C% 90% 91%

(1) Includes mortgage loans hefor-sale
(2) Includes no-accrual loans

(3) Includes availabl-for-sale securities, interest earning deposits withksaand federal funds sold and securities purchaseter resale
agreement:

(4) Includes brokerage customer receivables and tradicgpunt securitie
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Average earning assets increased $276.6 millioB%arin 2008 and $426.5 million, or 5%, in 2007 eThtio of average earning assets as a
percent of total average assets in 2008 and 20804 and 91% in 2006.

Loans. Average total loans, net of unearned incomegaeed $420.7 million, or 6%, in 2008 and $811.%ianil or 14%, in 2007. Average
commercial and commercial real estate loans, tlgesh loan category, totaled $4.6 billion in 2088d increased $398.3 million, or 10%, over
the average balance in 2007. The average balarg@inincreased $534.2 million, or 15%, over therage balance in 2006. This category
comprised 63% of the average loan portfolio in 2808 61% in 2007. The growth realized in this catggn 2008 is attributable to increased
business development efforts. Loan growth in 2804 riesult of acquisitions, business developmédattefand to a lesser extent the
reclassification of $78.6 million of loans in theufth quarter of 2006 from the residential reahstategory to commercial and commercial
real estate.

In order to minimize the time lag typically experéed byde novabanks in redeploying deposits into higher yieldagagning assets, the
Company has developed lending programs focusegexiaized earning asset niches that generally fzge volumes of homogeneous assets
that can be acquired for the Banks’ portfolios andsibly sold in the secondary market to genertdrfcome. These specialty niches also
diversify the Banks’ loan portfolios and add higheiding earning assets that help to improve tieimerest margin. However, these loans
may involve greater credit risk than generally aggted with loan portfolios of more traditional comanity banks due to marketability of the
collateral, or because of the indirect relationghg Company has with the underlying borrowers cépiy loan programs include premium
finance, Tricom finance receivables, mortgage brekerehouse lending through Hinsdale Bank, the Canity Advantage program at
Barrington Bank, which provides lending, deposi @ash management services to condominium, home@mtecommunity associations, the
small aircraft lending program at Crystal Lake Bamkl franchise lending at Lake Forest Bank. Othan the premium finance receivables and
Tricom finance receivables, all of the loans getestdy these specialty loan programs are includexbinmercial and commercial real estate
loans in the preceding table. Management contitmiesaluate other specialized types of earningtassessist with the deployment of deposit
funds and to diversify the earning asset portfolio.

Home equity loans averaged $772.4 million in 2G08] increased $120.3 million, or 19%, when compévdtie average balance in 2007.
Home equity loans averaged $652.0 million in 2G0% increased $10.5 million, or 2%, when companetié average balance in 2006.
Unused commitments on home equity lines of crediléd $897.9 million at December 31, 2008 and $B#@dllion at December 31, 2007. T
increase in average home equity loans in 2008isgpily a result of new loan orig- inations. Asesult of deteriorating economic conditions
and declining real estate values in 2008, the Compas been actively managing its home equity pliotto ensure that diligent pricing,
appraisal and other underwriting activities congita exist. The Company has not sacrificed assgitgwr pricing standards to grow
outstanding loan balances.

Residential real estate loans averaged $335.7omilti 2008, essentially unchanged from the avebadgnce of $335.9 million in 2007. In

2007, residential real estate loans decreased $28i8n, or 8%, from the average balance in 20Di&is category includes mortgage loans held-
for-sale. By selling residential mortgage loang itfite secondary market, the Company eliminategitbeest-rate risk associated with these
loans, as they are predominantly long-term fixed teans, and provides a source of non-interegma®. The remaining loans in this category
are maintained within the Banks’ loan portfolioglaepresent mostly adjustable rate mortgage loadshorterterm fixed rate mortgage loatr
The lower average residential real estate loa@9@Y resulted from the Company’s reclassificatib&%8.6 million of loans in the fourth

quarter of 2006 to the commercial and commercll estate loan category.

Average premium finance receivables totaled $1l®hiin 2008, and accounted for 16% of the Compsuayerage total loans. In 2008,
average premium finance receivables decreased $8Bi&n, or 7%, from the average balance of $lilBdm in 2007. In 2007, average
premium finance receivables increased $275.3 milliw 28%, compared to 2006. The decrease in tbge balance of premium finance
receivables in 2008 compared to 2007 is a resuitgifer sales of premium finance receivables telated third parties in 2008 compared to
2007. The Company did not sell any premium finamoeivables to unrelated third parties from thedthjuarter of 2006 to the third quarter of
2007. In 2008, the Company sold approximately $217illion of premium finance receivables to unreththird parties. The increase in the
average balance of premium finance receivable9@Y Zompared to 2006 was a result of not sellimgnium finance receivables beginning in
the third quarter of 2006 through the third quade2007 and to a lesser extent from loans acqufremligh the Broadway acquisition in the
fourth quarter of 2007. The majority of the recéiles originated by FIFC are sold to the Banks a&taimed in their loan portfolios. Having a
program in place to sell premium finance receivalbtethird parties allows the Company to execuatitategy to be asset- driven while
providing the benefits of additional sources ofildjty and revenue. The level of premium financeereables sold to unrelated third parties
depends in large part on the capacity of the Bamkstain such loans in their portfolio and therefat is possible that sales of these receive
may occur in the future. See Consolidated Resfil@®perations for further information on these Icates. Total premium finance loan
originations were $3.2 billion, $3.1 billion and.83illion in 2008, 2007 and 2006, respectively.
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Indirect consumer loans are comprised primarilputbmobile loans originated at Hinsdale Bank. Theaes are financed from networks of
unaffiliated automobile dealers located throughbetChicago metropolitan area with which the Conydzend established relationships. The
risks associated with the Company’s portfoliosdiversified among many individual borrowers. Likihe consumer loans, the indirect
consumer loans are subject to the Bamdstablished credit standards. Management regabdsasuially all of these loans as prime qualityns
In the third quarter of 2008, the Company ceasedtigination of indirect automobile loans at HiakBank. This niche business served the
Company well over the past twelve years in helglaghovdbanks quickly and profitably, grow into their phgel structures. Competitive
pricing pressures significantly reduced the longat@otential profitably of this niche business. &ithe current economic environment, the
retirement of the founder of this niche business thie Company’s belief that interest rates mayaiggr the longeterm, exiting the originatio
of this business was deemed to be in the besesttef the Company. The Company will continue twise its existing portfolio during the
duration of the credits. At December 31, 2008, aWerage maturity of indirect automobile loans ignested to be approximately 39 months.
During 2008, 2007 and 2006 average indirect conslmwaas totaled $215.5 million, $248.2 million ab229.8 million, respectively.

Tricom finance receivables represent high-yieldhgrt-term accounts receivable financing to Tricealients in the temporary staffing
industry located throughout the United States. &heseivables may involve greater credit risks tpamerally associated with the loan
portfolios of more traditional community banks degimg on the marketability of the collateral. Thénpipal sources of repayments on the
receivables are payments due to the borrowers fin@m customers who are located throughout theddrBtates. The Company mitigates this
risk by employing lockboxes and other cash managéteehniques to protect their interests. Typicalljicom also provides value-added out-
sourced administrative services to many of theisats, such as data processing of payrolls, biling cash management services, which
generate additional fee income. Average Tricomrfagareceivables were $22.4 million in 2008, $33iion in 2007 and $41.7 million in
2006. Lower activity from existing clients and skewgrowth in new customer relationships due togiklgeconomic conditions have led to the
decrease in Tricom finance receivables in thetlagtyears.

Liquidity Management Asse. Funds that are not utilized for loan originati@me used to purchase investment securities arrtHginm money
market investments, to sell as federal funds anddimtain in interest-bearing deposits with barilte balances of these assets fluctuate
frequently based on deposit inflows, the level thieo funding services and loan demand. Averagediumanagement assets accounted for
17% of total average earning assets in 2008, 202007 and 25% in 2006. Average liquidity managenassets decreased $142.4 million in
2008 compared to 2007, and decreased $380.1 miflidf07 compared to 2006. The decrease in avdiqagdity management assets in 2008
compared to 2007 is the result of the maturityarious available-for-sale securities that werewested by funding loans. The balances of
liquidity management assets can fluctuate basedamagement’s ongoing effort to manage liquidity fordasset liability management
purposes. The decrease in average liquidity manegeassets in 2007 compared to 2006 was the fshié maturity of various available-for-
sale securities, primarily in the first half of 200As a result of the interest rate environmer0a7, loan growth and the Company’s balance
sheet strategy, not all maturities were replacet néw purchases.

Other earning assetsAverage other earning assets include tradinguatdcgecurities and brokerage customer receivabMéH. In the norma
course of business, WHI activities involve the ex@am, settlement, and financing of various se@sitransactions. WHI's customer securities
activities are transacted on either a cash or mdgsis. In margin transactions, WHI, under anegent with the out-sourced securities firm,
extends credit to its customers, subject to variegsilatory and internal margin requirements, teiklized by cash and securities in custoser’
accounts. In connection with these activities, Vékécutes and the outsourced firm clears custormesdctions relating to the sale of securities
not yet purchased, substantially all of which aam$acted on a margin basis subject to individkweha&nge regulations. Such transactions may
expose WHI to off-balance-sheet risk, particulanlyolatile trading markets, in the event margiguigements are not sufficient to fully cover
losses that customers may incur. In the event toes fails to satisfy its obligations, WHI, under agreement with the outsourced securities
firm, may be required to purchase or sell finaniatruments at prevailing market prices to fulfiile customer’s obligations. WHI seeks to
control the risks associated with its customersiviies by requiring customers to maintain margailateral in compliance with various
regulatory and internal guidelines. WHI monitorguiged margin levels daily and, pursuant to suddgjines, requires customers to deposit
additional collateral or to reduce positions whexessary.
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Deposits and Other Funding Sources

The dynamics of community bank balance sheetseamerglly dependent upon the ability of managenmeatttact additional deposit accounts
to fund the growth of the institution. As the Bargiksd branch offices are still relatively young, deneration of new deposit relationships to
gain market share and establish themselves indimenzinity as the bank of choice is particularly impot. When determining a community to
establish ale novabank, the Company generally will enter a communikyere it believes the new bank can gain the nuraberor two positio

in deposit market share. This is usually accomptisby initially paying competitively high deposites to gain the relationship and then by
introducing the customer to the Company’s uniqug afgproviding local banking services.

Deposits Total deposits at December 31, 2008, were $8.ibbjlincreasing $905 million, or 12%, comparedhe $7.5 billion at December &
2007. Average deposit balances in 2008 were $Ti@rhireflecting an increase of $111 million, ab%, compared to the average balances in
2007. During 2007, average deposits increased B2#idn, or 4%, compared to the prior year.

The increase in year end deposits in 2008 over 28iacts the Company’s initiatives in 2008 to redthe level of higher rate certificates of
deposit as well as the advertising of its MaxSadeposit account which provides customers with tesi the FDIC insurance of a single bank.

Beginning in 2007, the Company’s retail depositipig strategies focused on shifting the mix of dggoaway from certificates of deposit into
lower rate and more variable rate NOW and monekeataccounts.

The following table presents the composition ofrage deposits by product category for each ofdkethree years (dollars in thousands):

Years Ended December 31

2008 2007 2006
Average Percent Average Perceni Average Percen
Balance of Total Balance of Total Balance of Total
Non-interest bearing depos $ 672,92 9% $ 647,71 9% $ 623,54: 9%
NOW account: 1,011,40: 13 938,96( 12 774,48: 10
Wealth management depos 622,84. 8 547,40¢ 7 464,43t 6
Money market accoun 904,24! 12 696,76( 9 639,59( 9
Savings account 319,12¢ 4 302,33¢ 4 307,14. 4
Time certificates of depos 4,156,601 54 4,442,46! 59 4,509,48! 62
Total deposit: $7,687,14. 10C% $7,575,65! 10C% $7,318,68. 100%

Wealth management deposits are funds from the baigkecustomers of WHI, the trust and asset managecustomers of WHTC and
brokerage customers from an unaffiliated companighvhave been placed into deposit accounts of @k (“Wealth management deposits”

in table above). Consistent with reasonable inteegs risk parameters, the funds have generaéiy lrevested in loan production of the Banks
as well as other investments suitable for banks.
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The following table presents average deposit basfar each Bank and the relative percentage af tonsolidated average deposits held by
each Bank during each of the past three yearsaf@ddh thousands):

Years Ended December 31,

2008 2007 2006

Average Percent Average Percen Average Percen

Balance of Total Balance of Total Balance of Total

Lake Forest Ban $1,046,06! 14% $1,060,95: 14% $1,048,49: 14%
Hinsdale Banl®) 949,65¢ 12 1,037,51: 14 888,43( 12
North Shore Ban 768,08: 10 781,69¢ 10 819,01( 11
Libertyville Bank 781,70t 1C 798,52. 11 741,23: 10
Barrington Bank 694,47: 9 700,72¢ 9 707,62( 10
Crystal Lake Banl 469,02: 6 470,58t 6 457,48t 6
Northbrook Bank 570,40: 7 613,94 8 632,33° 9
Advantage Ban! 286,72: 4 241,11° 3 219,68¢ 3
Village Bank 463,43: 6 491,307 6 504,02: 7
Beverly Bank 169,73: 2 141,18t 2 138,80( 2
Wheaton Banl(®) 268,17 4 244,15¢ 3 157,44( 2
Town Bank 483,33 6 399,85° 6 358,29! 5
State Bank of The Lake 467,85 6 428,65: 6 418,80! 6
Old Plank Trail Bank? 166,67" 2 108,88" 1 44 56¢ 1
St. Charles Ban® 101,80° 2 56,54( 1 182,45} 2

Total deposit: $7,687,14. 10(% $7,575,65. 10C% $7,318,68. 10C%

Percentage increase from prior y 5% 4% 19%

(1) For 2006, represents effect on consolidated aved®pmsits from effective acquisition date of May2Z106 for Hinsbrook Banl
Branches (and related deposits) from Hinsbrook Baake sold to Hinsdale Bank and Wheaton Bank irfdbeth quarter of 200€
Hinsbrool' s Geneva branch was renamed St. Charles E

(2) For 2006, represents effect on consolidated aversgmsits from effective organization date of Ma28h2006 for Old Plank Trail Ban
At December 31, 2006, Old Plank Trail Bank had Itd&posits of $92.0 millior

Other Funding Sourcegdlthough deposits are the Company’s primary soofdending its interest-earning assets, the Comj{saayility to
manage the types and terms of deposits is somdintited by customer preferences and market competiAs a result, in addition to deposits
and the issuance of equity securities, as welhasdtention of earnings, the Company uses sewgtral funding sources to support its growth.
These other sources include short-term borrowingtes payable, FHLB advances, subordinated debjuaiat subordinated debentures. The
Company evaluates the terms and unique charaateristeach source, as well as its asset-liahitignhagement position, in determining the use
of such funding sources.

The composition of average other funding source2d8, 2007 and 2006 is presented in the followatnde (dollars in thousands):

Years Ended December 31,

2008 2007 2006

Average Percent Average Percen Average Percen

Balance of Total Balance of Total Balance of Total
Notes payabli $ 50,79¢ 4% $ 51,97¢ 5% $ 6,91 1%
Federal Home Loan Bank advant 435,76: 38 400,55: 38 364,14¢ 45
Subordinated note 74,58¢ 7 75,00( 7 66,74 8
Shor-term borrowings 334,71 29 264,74 25 140,96¢ 17
Junior subordinated debentu 249,57" 22 249,73 25 237,24¢ 29
Other 1,86: — 1,81¢ — 1,88¢ —
Total other funding source $1,147,30. 100% $1,043,83. 10C% $817,90:¢ 10(%
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Notes payable balances represent the balancesrediaagreement with an unaffiliated bank. Thisdit facility is available for corpora
purposes such as to provide capital to fund coatirgrowth at existing bank subsidiaries, possibteré acquisitions and for other general
corporate matters. At December 31, 2008 and 20@7Cbmpany had $1.0 million and $60.7 million, etjvely, of notes payable outstandi
At December 31, 2008, the Company was in violatibane debt covenant, however it has applied foaever of compliance on that debt
convenant. The Company does not expect this visidt have a material impact on its liquidity. Sé&ste 11 to the Consolidated Financial
Statements for further discussion of the termdisf ¢redit facility.

FHLB advances provide the Banks with access talfrege funds which are useful in mitigating intémade risk and achieving an acceptable
interest rate spread on fixed rate loans or seesriEFHLB advances to the Banks totaled $436.0anithit December 31, 2008, and

$415.2 million at December 31, 2007. See Note IA¢dConsolidated Financial Statements for furthgcussion of the terms of these
advances.

The Company borrowed $75.0 million under three sspah25 million subordinated note agreements. Bablordinated note requires annual
principal payments of $5.0 million beginning in thigth year of the note and has terms of ten ywérsfinal maturity dates in 2012, 2013 and
2015. These notes qualify as Tier Il regulatoryitzdpSubordinated notes totaled $70.0 million &78.0 million at December 31, 2008 and
2007, respectively. See Note 13 to the Consolidaiedncial Statements for further discussion oftdrens of the notes.

Short-term borrowings include securities sold urrégurchase agreements and federal funds purchiBisese borrowings totaled

$334.9 million and $252.6 million at December 3002 and 2007, respectively. Securities sold unefeunchase agreements primarily
represent sweep accounts for certain customemninection with master repurchase agreements &ahks. This funding category fluctuates
based on customer preferences and daily liquidigds of the Banks, their customers and the Bardeyating subsidiaries. See Note 14 to the
Consolidated Financial Statements for further dis@n of these borrowings.

The Company has $249.5 million of junior subordétitlebentures outstanding as of December 31, Zb@Bamounts reflected on the balance
sheet represent the junior subordinated debenigsesd to nine trusts by the Company and equantrunt of the preferred and common
securities issued by the trusts. On September6,28e Company issued $51.5 million of 6.84% fixa® junior subordinated debentures in
connection with a private placement of the reldtaast Preferred Securities and on September 5,,2866Company used the proceeds from
this issuance to redeem at par $32.0 million o%®fixed rate junior subordinated debentures orifjiriasued in 1998. See Note 15 of the
Consolidated Financial Statements for further dismn of the Company’s junior subordinated debestuiunior subordinated debentures,
subject to certain limitations, currently qualify @ier 1 regulatory capital. Interest expense @setdebentures is deductible for tax purposes,
resulting in a cost-efficient form of regulatorypil.

Shareholders’ Equity Total shareholders’ equity was $1.1 billion acBeber 31, 2008, reflecting an increase of $328libmfrom the
December 31, 2007 total of $739.6. In 2007, shddehs' equity decreased $33.7 million when compaceitie December 31, 2006 balance.
The increase from December 31, 2007, was the refthe retention of approximately $9.9 millionadrnings (net income of $20.5 million |
preferred stock dividends of $2.1 million and conmstock dividends of $8.5 million), a $299.4 millilncrease from the issuance of preferred
stock, net of issuance costs, a $5.2 million ineegaom the issuance of shares of the Company’sremmrstock (and related tax benefit)
pursuant to various stock compensation plans ar@$ifllion credited to surplus for stock-based cemgation costs, a $3.4 million increase in
net unrealized gains from available-for-sale se¢i@sriand the mark-to-market adjustment on cash fledges, net of tax, partially offset by a
$688,000 cumulative effect adjustment to retairesthiags from the adoption of a new accounting stashd

The $33.7 million decrease in shareholders’ equi007 was primarily due to the retention of $4miflion of earnings ($55.7 million of net
income less dividends of $7.8 million), $10.8 noitlidue to stock-based compensation costs, $8.@mfliom the issuance of shares (including
related tax benefits) pursuant to various stoclebba®mpensation plans and $4.1 million from otlwengrehensive income, net of tax. These
were offset by a $105.9 million purchase of 2,508,%hares of treasury stock, at an average prigd223 per share.
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CREDIT RISK AND ASSET QUALITY
Allowance for Credit Losses

The following table summarizes the activity in #ikowance for credit losses during the last fivangg(dollars in thousands):

Allowance for loan losses at beginning of yee

Provision for credit losses

Allowance acquired in business combination
Reclassification from/(to) allowance for lendin-

related commitments

Charge-offs:

Commercial and commercial real estate Ic

Home equity loan
Residential real estate loa
Consumer and other loa
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable

Total charg-offs

Recoveries:

Commercial and commercial real estate Ic

Home equity loan
Residential real estate loa
Consumer and other loa
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable
Total recoverie:
Net charg-offs
Allowance for loan losses at end of yee

Allowance for lending-related commitments at enc

of year
Allowance for credit losses at end of yee

Net charge-offs (recoveries) by category as

percentage of its own respective category’s

average:

Commercial and commercial real estate Ic

Home equity loan
Residential real estate loa
Consumer and other loa
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable

Total loans, net of unearned inco

Net charge-offs as a percentage of the provision fc

credit losses

Year-end total loans

Allowance for loan losses as a percentage of loaat

end of year

Allowance for credit losses as a percentage of loa

at end of year

2008 2007 2006 2005 2004

$ 50,38¢ 46,05 40,28: 34,22' 25,54
57,44 14,87¢ 7,057 6,67¢ 6,29¢
— 362 3,85: 4,79: 5,11(
(1,099 (36) 92 (491) —
30,46¢ 8,95¢ 4,53 3,25: 2,35¢
284 28¢ 97 88 —
1,631 147 81 19¢ —
474 592 371 362 204
4,07: 2,42t 2,76( 2,067 1,857
1,327 872 584 55E 42F
144 252 50 — 33
38,39; 13,53 8,471 6,52: 4,87
49€ 1,73¢ 2,29¢ 527 1,14¢

1 61 31 — 6

95 17¢ 14¢ 247 104

662 514 567 677 73¢

172 172 191 152 157

— 3 10 — —
1,427 2,66¢ 3,24¢ 1,60- 2,14¢
(36,970 (10,87 (5,229 (4,921) (2,727)
$ 69,76 50,38¢ 46,05 40,28: 34,22;
1,58¢ 492 457 491 —

$ 71,35: 50,88: 46,51 40,77 34,22;
0.65% 0.17% 0.06% 0.0%% 0.0€%
0.04 0.04 0.01 0.01 (0.00)
0.4¢ 0.04 0.0Z 0.0% —
0.27 0.3¢ 0.2¢ 0.12 0.1¢
0.2¢ 0.1F 0.2z 0.1€ 0.14
0.5¢ 0.2¢ 0.17 0.2( 0.1F
0.64 0.74 0.1( — 0.12
0.51% 0.16% 0.0% 0.1(% 0.07%
68.36% 73.0% 74.1(% 73.7% 43.2%
$7,621,06! 6,801,60: 6,496,48! 5,213,87. 4,348,341
0.92% 0.74% 0.71% 0.77% 0.7%%
0.9% 0.75% 0.72% 0.76% 0.7%%
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Risk Elements in the Loan Portfolio

The following table sets forth the allocation o thilowance for loan losses and the allowanceoigsds on lending-related commitments by
major loan type and the percentage of loans in eatggory to total loans (dollars in thousands):

2008 2007 2006 2005 2004
% of Loan % of Loan % of Loan % of Loan % of Loan
Type to Type to Type to Type to Type to
Total Total Total Total Total
Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Allowance for loan losse:
allocation:
Commercial and commerci
real estatt $56,98¢ 63% $38,99¢ 65% $32,94: 63% $28,28¢ 61% $20,01¢ 57%
Home equity 3,067 12 2,057 10 1,98t 10 1,83t 12 1,40¢ 13
Residential real esta 1,69¢ 3 1,29(C 3 1,381 3 1,37: 5 99¢ 5
Consumer and otht 1,641 2 1,44z 2 1,757 1 1,51¢ 1 1,58t 2
Premium finance receivabls 4,66¢ 18 3,672 16 4,83¢ 18 4,58¢ 16 7,70¢ 18
Indirect consumer loar 1,69( 2 2,90( 4 3,01¢ 4 2,53¢ 4 2,14¢ 4
Tricom finance receivable 20 — 33 — 132 1 14¢€ 1 372 1
Total allowance for loan
losses $69,767 100% $50,38¢ 100% $46,05¢ 100% $40,28: 100% $34,227 10C%
Allowance category as ¢
percent of total allowance:
Commercial and commercial
real estatt 82% 7% 72% 70% 58%
Home equity 5 4 4 5 4
Residential real esta 2 3 3 4 3
Consumer and othi 2 3 4 4 5
Premium finance receivabli 7 7 10 11 23
Indirect consumer loar 2 6 7 6 6
Tricom finance receivable — — — — 1

Total allowance for loan

losses 10C% 10C% 10(% 10C% 10C%
Allowance for losses or

lending-related

commitments:
Commercial and commerci

real estatt $ 1,58¢ $ 49¢ $ 457 $ 491 $ —

Total allowance for credit
losses $71,35: $50,88: $46,51: $40,77+ $34,22%

Management has determined that the allowance &or llesses and the allowance for losses on lendilaged commitments were adequate at
December 31, 2008. The Compasioan rating process is an integral componerit@htethodology utilized in determining the adequafcihe
allowance for loan losses. The Company utilizesaa Irating system to assign risk to loans andzeslihat risk rating system to assist in
developing the Problem Loan Report as a meangpoftiag non-performing and potential problem loakiseach scheduled meeting of the
Boards of Directors of the Banks and the WintruskmManagement Committee, a Problem Loan Repgmtasented, showing loans that are
non-performing and loans that may warrant addifiomanitoring. Accordingly, in addition to those lemdisclosed under “Past Due Loans and
Non-performing Assets,” there are certain loans ingbefolio which management has identified, throitghProblem Loan Report, which
exhibit a higher than normal credit risk. TheseldRFm Loan Report credits are reviewed individudjymanagement. However, these loans
still performing and, accordingly, are not includachon-performing loans. Management'’s philosophioibe proactive and conservative in
assigning risk ratings to loans and identifyingis#o be included on the Problem Loan Report. Timeipal amount of loans on the
Company’s Problem Loan Report (exclusive of thasms$ reported as non-performing) as of Decembe2@®18 and December 31, 2007, was
approximately $246.6 million and $142.1 millionspectively. The increase in 2008 is primarily autesf Problem Loan Report credits in the
commercial and commercial real estate categorysd lmans are performing and, accordingly, do noseananagement to have serious doubts
as to the abiltity of such borrowers to comply vtitle present loan repayment terms.
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In the second quarter of 2008, the Company refitseshethodology for determining certain elementthefallowance for loan losses. These
refinements resulted in an allocation of the alloesato loan portfolio groups based on loan colédtand credit risk rating and did not have a
material impact on the allowance as compared tpteeious methodology. Previously, this elemerthefallowance was not segmented at the
loan collateral and credit risk rating level. Thendpany maintains its allowance for loan losseslavel believed adequate by management to
absorb probable losses inherent in the loan patéoid is based on the size and current risk cheniatics of the loan portfolio, an assessment
of internal problem loan identification system (6Bfem Loan Report”) loans and actual loss expeggolbanges in the composition of the loan
portfolio, historical loss experience, changeseimding policies and procedures, including undemgistandards and collections, charge-off,
and recovery practices, changes in experiencetyabild depth of lending management and staff, gaarn national and local economic and
business conditions and developments, includingtimelition of various market segments and changései volume and severity of past due
and classified loans and trends in the volume ofaccrual loans, troubled debt restructurings ghdrdoan modifications. The allowance for
loan losses also includes an element for estimartaiohble but undetected losses and for imprecisitine credit risk models used to calculate
the allowance. The Company reviews non-accrualdaema case-bgase basis to allocate a specific dollar amoun¢sérves, whereas all ot
loans are reserved for based on loan collaterabasigjned credit risk rating reserve percentageterination of the allowance is inherently
subjective as it requires significant estimatesluding the amounts and timing of expected futwehcflows on impaired loans, estimated
losses on pools of homogeneous loans based omitédtioss experience, and consideration of cureewironmental factors and economic
trends, all of which may be susceptible to sigaificchange. Loan losses are charged off againstlthweance, while recoveries are credited to
the allowance. A provision for credit losses isrgea to operations based on management'’s periodiaaion of the factors previously
mentioned, as well as other pertinent factors. Eatédns are conducted at least quarterly and mecriéntly if deemed necessary.

The Company also maintains an allowance for lendatgted commitments, specifically unfunded loamaottments and letters of credit, to
provide for the risk of loss inherent in these agements. The allowance for lending-related comritis relates to certain amounts that the
Company is committed to lend but for which fundsénaot yet been disbursed and is computed usingthadology similar to that used to
determine the allowance for loan losses. This alove is included in other liabilities on the Coidated Statement of Condition while the
corresponding provision for these losses is reabedea component of the provision for credit losses

An analysis of commercial and commercial real est@ns actual loss experience is conducted teaseserves established for credits with
similar risk characteristics. The Company sepayatetasures the fair value of impaired commercidl @mmercial real estate loans using
either the present value of expected future camshsfldiscounted at the loan’s effective interest,riite observable market price of the loan, or
the fair value of the collateral if the loan isletéral dependent. Commercial and commercial retate loans continue to represent a larger
percentage of the Company’s total loans outstandihg credit risk of commercial and commercial resthte loans is largely influenced by the
impact on borrowers of general economic conditiavtich can be challenging and uncertain. The hoguity residential real estate, consul
and other loan allocations are based on analysisstirical delinquency and charge-off statistind &rends and the current economic
environment. Allocations for niche loans such angpum finance receivables, indirect consumer ancbir finance receivables are also based
on an analysis of historical delinquency and charffstatistics and trends and the current econ@midronment.

The allowance for loan losses as of December 318, 20creased $19.4 million to $69.8 million froneémber 31, 2007. The allowance for
loan losses as a percentage of total loans at DeeeBl, 2008 and 2007 was 0.92% and 0.74%, respBctAs a percent of average total
loans, total net charge-offs for 2008 and 2007 vde5&% and 0.16%, respectively. While managemeieJss that the allowance for loan
losses is adequate to provide for losses inhenethiei portfolio, there can be no assurances thateguosses will not exceed the amounts
provided for, thereby affecting future earnings2008, the Company reclassified $1.1 million framallowance for loan losses to its allowe
for lending-related commitments, specifically urded loan commitments and letters of credit. In 2@86& Company reclassified $36,000 from
its allowance for loan losses to its allowancelémding-related commitments. In 2006, the Compatjassified $92,000 from the allowance
for lending related commitments to its allowancelé@n losses. The allowance for credit lossesimsprised of the allowance for loan losses
and the allowance for lending-related commitmelmt$uture periods, the provision for credit lossesy contain both a component related to
funded loans (provision for loan losses) and a camept related to lendingelated commitments (provision for unfunded loamodtments an
letters of credit).

Commercial and commercial real estate loans reptéise largest loan category in the Company’s leamfolio, accounting for 63% of total
loans at December 31, 2008. Net charge-offs inahisgory totaled $30.0 million, or 0.65% of averdémans in this category in 2008, and
$7.2 million, or 0.17% of average loans in thisegatry in 2007.
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Premium finance receivable loans represent thenselemgest loan category in the Company’s portfaiccounting for 18% of total loans at
December 31, 2008. Net charge-offs totaled $3.4aniln 2008 as compared to $1.9 million in 2002t harge-offs were 0.29% of average
premium finance receivables in 2008 versus 0.152007. As noted in the next section of this repooh-performing premium finance

receivables as a percent of total premium finaeceivables were 1.54% at December 31, 2008 an&dla@@ecember 31, 2007.

Past Due Loans and Non-performing Assets

The following table classifies the Company’s nomfpening assets as of December 31 for each ofilastyears. The information in the table
should be read in conjunction with the detaile¢dssion following the table (dollars in thousands):

Loans past due greater than 90 days and st
accruing:
Residential real estate and home eq®
Commercial, consumer and ott
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable
Total loans past due greater than 90 days and
accruing

Non-accrual loans:
Residential real estate and home eq®
Commercial, consumer and ott
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable

Total nor-accrual

Total non-performing loans:
Residential real estate and home eq®
Commercial, consumer and ott
Premium finance receivabl
Indirect consumer loar
Tricom finance receivable

Total nor-performing loan:

Total non-performing loans by category as a percel

of its own respective category’s year end balance:

Residential real estate and home eq®
Commercial, consumer and ott
Premium finance receivabl

Indirect consumer loar

Tricom finance receivable

Total nor-performing loan:

Allowance for loan losses as a percentage of r-
performing loans

2008 2007 2006 2005 2004
$ 617 51 30¢€ 15¢ —
14,75( 14,74: 8,45¢ 1,89¢ 71E
9,33¢ 8,70¢ 4,30¢ 5,211 3,86¢
67¢ 517 297 22¢ 28C
25,38¢ 24,01 13,36¢ 7,49¢ 4,864
6,52¢ 3,21¢ 1,73¢ 457 2,66(
91,81« 33,267 12,95¢ 11,71 3,55(
11,454 10,72¢ 8,117 6,18¢ 7,39¢
913 56C 37¢€ 33E 11¢€
— 74 324 —
110,70¢ 47,841 23,50¢ 18,69¢ 13,724
7,14t 3,26¢ 2,04¢ 61€ 2,66(
106,56 48,00¢ 21,41 13,61( 4,26¢
20,79: 19,42¢ 12,41¢ 11,40( 11,26¢
1,592 1,07 673 568 39¢
— 74 324 — —
136,09 71,85¢ 36,87« 26,18¢ 18,58¢
0.62% 0.3¢% 0.25% 0.07% 0.32%
2.17 1.0¢ 0.51 0.4z 0.17
1.54 1.8C 1.07 1.4C 1.4¢€
0.9C 0.4t 0.27 0.2 0.2¢
— 0.27 0.74 — —
1.7<% 1.06% 0.51% 0.5(% 0.45%
51.2% 70.13% 124.9(% 153.8% 184.1%

(1) Residential real estate and home equity loansdahahor-accrual and past due greater than 90 days andatitiruing do not includ
non-performing mortgage loans held-for-sale. THes@s totaled $0 and $2.0 million as of DecemberZ8D8 and 2007, respectively.
Mortgage loans hekor-sale are carried at either fair value or atatiower of cost or market applied on an aggregatsidby loan type.

Charges related to adjustments to record the Icrfair value are recognized in mortgage bankingemue.
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Nor-performing Residential Real Estate and Home Equity

The non-performing residential real estate and hequity loans totaled $7.1 million as of Decembkr2008. The balance increased

$3.9 million from December 31, 2007. The Decemker2®08 norperforming balance is comprised of $5.7 milliorresidential real estate (
individual credits) and $1.4 million of home equibans (12 individual credits). On average, thiapproximately two nonperforming
residential real estate loans and home equity Ipanshartered bank within the Company. The Cometigves control and collection of
these loans is very manageable. At this time, memagt believes reserves are adequate to absoneimhesses that may occur upon the
ultimate resolution of these credits.

Nor-performing Commercial, Consumer and Other

The commercial, consumer and other non-perfornmoag kcategory totaled $106.6 million as of Decen#ier2008 compared to $48.0 million
as of December 31, 2007. Management is pursuingegwution of all credits in this category. Howgwgiven the current state of the
residential real estate development market, resolatf certain credits could span a lengthy pedbtime until market conditions stabilize. At
this time, management believes reserves are adetjuabsorb inherent losses that may occur upoultineate resolution of these credits.

Nor-performing Premium Finance Receivables

The table below presents the level of non-perfogmiremium finance receivables as of December 318 20d 2007, and the amount of net
charge-offs for the years then ended (dollars dusiands):

2008 2007
Non-performing premium finance receivab $20,79: $19,42¢
- as a percent of premium finance receivables oudsig 1.54% 1.8(%
Net charg-offs of premium finance receivabl $ 3,411 $ 1,911
- annualized as a percent of average premium finggtmvable: 0.2¢% 0.15%

As noted below, fluctuations in this category maguwr due to timing and nature of account colleifrom insurance carriers. Although non-
performing balances and net charge-offs in thisgaty have increased over the past 12 months,dhg&ny’s underwriting standards,
regardless of the condition of the economy, haweaieed consistent. Management anticipates thathegtye-offs and non-performing asset
levels in the near term will continue to be at lewtbat are within acceptable operating rangeshisrcategory of loans. Management is
comfortable with administering the collectionstastlevel of non-performing premium finance recbies.

The ratio of non-performing premium finance recéies fluctuates throughout the year due to theraatnd timing of canceled account
collections from insurance carriers. Due to theiredf collateral for premium finance receivableslistomarily takes 60-150 days to convert
the collateral into cash collections. Accordinghg level of norperforming premium finance receivables is not neaely indicative of the los
inherent in the portfolio. In the event of defawltintrust has the power to cancel the insurancieyahnd collect the unearned portion of the
premium from the insurance carrier. In the evertasfcellation, the cash returned in payment ofuittearned premium by the insurer should
generally be sufficient to cover the receivableabak, the interest and other charges due. Duetiftcation requirements and processing time
by most insurance carriers, many receivables witidme delinquent beyond 90 days while the inssgrpracessing the return of the unearned
premium. Management continues to accrue interdgitrnaturity as the unearned premium is ordinasilifficient to pay-off the outstanding
balance and contractual interest due.

Nor-performing Indirect Consumer Loans

Total non-performing indirect consumer loans weté$nillion at December 31, 2008, compared to $dillion at December 31, 2007. The
ratio of these nomperforming loans to total indirect consumer loarssw.90% at December 31, 2008 compared to 0.45%@mber 31, 200
As noted in the Allowance for Credit Losses tablet, charge-offs as a percent of total indirect oomer loans were 0.53% for the year ended
December 31, 2008 compared to 0.28% in the saniedder2007. The level of non-performing and neargje-offs of indirect consumer loans
continue to be below standard industry ratios lieg type of lending.

At the beginning of the third quarter the Compaagsed the origination of indirect automobile lodrss niche business served the Company
well over the past 12 years in helping den-ovo kaqkickly, and profitably, grow into their physiadtuctures. Competitive pricing pressures
have significantly reduced the long-term potemtialfitably of this niche business. Given the cutreronomic environment and the retirement
of the founder of this niche business, exitingdhgination of this business was deemed to beerbist interest of the Company. The Com)
will continue to service its existing portfolio dng the duration of the credits.
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Nor-performing Loans

The $113.7 million of non-performing loans classifias residential real estate and home equity, @oiah, consumer, and other consumer
consists of $52.7 million of residential real estabnstruction and land development related 10826.,6 million of commercial real estate
construction and land development related loan8,8btillion of residential real estate and homeityoelated loans, $11.9 million of
commercial real estate related loans, $5.5 miliboommercial related loans and $223,000 of consuglated loans. Thirteen of these
relationships exceed $2.5 million in outstandinfpbees, approximating $82.5 million in total outstang balances.

Potential Problem Loan

Management believes that any loan where thereegireus doubts as to the ability of such borrowersamply with the present loan repayment
terms should be identified as a non-performing laad should be included in the disclosure of “Bagt Loans and Non-performing Assets.”
Accordingly, at the periods presented in this regbe Company has no potential problem loans fiseteby SEC regulations.

Loan Concentration

Loan concentrations are considered to exist wheretare amounts loaned to multiple borrowers ergyagsimilar activities which would
cause them to be similarly impacted by economiatioer conditions. At this time, management belieesgrves are adequate to absorb
inherent losses that may occur upon the ultimateluéion of these credits. The Company had no cunatons of loans exceeding 10% of t(
loans at December 31, 2008, except for loans iraud the premium finance operating segment, warehdiversified throughout the United
States.

Other Real Estate Owned

The table below presents a summary of other réateeswned as of December 31, 2008 and shows thegek in the balance from
December 31, 2007 for each property type:

Residential
Residential Real Estate Commercial Total
Real Estate Development Real Estate Balance
(Dollars in Thousands Amount # R Amount # R Amount # R Amount # R
Balance at
December 31,20 $ 874 5 5 $ 2,65¢ 2 2 $ 33C 1 1 $ 3,85¢ 8 8
Transfers at Fair
Value 8,27¢ 1€ 1€ 22,55( 46 14 3,95¢ 7 4 34,77¢ 69 34
Fair Value
adjustment: (403) — — (25%) — — — — — (65€) — —
Resolvec (1,839 (9 ) (323) (2 ) (3300 (1) 1) (5,400 (12) (12
Balance at
December 31,
2008 $ 6,907 12 12 $21,71: 46 14 $3,95: 7 4 $32,57: 65 3

# — Number of properties

R — Number of relationships
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Liquidity and Capital Resources

The Company and the Banks are subject to variaydatory capital requirements established by therfal banking agencies that take into
account risk attributable to balance sheet andbalfince sheet activities. Failure to meet minimaypital requirements can initiate certain
mandatory — and possibly discretionary — actionsdgulators, that if undertaken could have a dineaterial effect on the Company’s
financial statements. Under capital adequacy gimdgland the regulatory framework for prompt cdivecaction, the Company and the Banks
must meet specific capital guidelines that invajuantitative measures of the Company’s assetslitied, and certain off-balance sheet items
as calculated under regulatory accounting practitles Federal Reserve’s capital guidelines reduargk holding companies to maintain a
minimum ratio of qualifying total capital to riskeighted assets of 8.0%, of which at least 4.0% fn@stb the form of Tier 1 Capital. The
Federal Reserve also requires a minimum leverageafTier 1 Capital to total assets of 3.0% fooeg bank holding companies (those rat
composite “1” under the Federal Reserve’s ratirgiesy). For all other bank holding companies, theimmiim ratio of Tier 1 Capital to total
assets is 4.0%. In addition the Federal Reserventas to consider the Tier 1 leverage ratio in@sting proposals for expansion or new
activities.

The following table summarizes the capital guidedifior bank holding companies, as well as the Cayipaapital ratios as of December 31,
2008, 2007 and 2006:

Wintrust's Wintrust's Wintrust's
Well Ratios at Ratios at Ratios at
Minimum Capitalized Year-end Year-end Year-end

Ratios Ratios 2008 2007 2006
Tier 1 Leverage Rati 4.C% 5.C% 8.€% 7.7% 8.2%
Tier 1 Capital to Ris-Weighted Asset 4.C% 6.C% 9.5% 8.7% 9.8%
Total Capital to Ris-Weighted Asset 8.C% 10.(% 13.1% 10.2% 11.52%
Total average equity to total average as N/A N/A 8.C% 7.7% 7.£%

As reflected in the table, each of the Companyjstahratios at December 31, 2008, exceeded thkaapitalized ratios established by the
Federal Reserve. Refer to Note 19 of the Cons@dRtnancial Statements for further informationtloa capital positions of the Banks.

The Companys principal sources of funds at the holding comgarg| are dividends from its subsidiaries, bormga under its loan agreem:
with an unaffiliated bank and proceeds from theasges of subordinated debt, junior subordinatéemkeires and additional equity. Refer to
Notes 11, 13, 15 and 23 of the Consolidated Firm&tatements for further information on the Cony's notes payable, subordinated note,
junior sul- ordinated debentures and shareholders’ equgpeaively. Management is committed to maintairtmgyCompany’s capital levels
above the “Well Capitalized” levels establishecthyy Federal Reserve for bank holding companies.

Pursuant to the Treasury’s CPP, on December 18,200 Company issued to the Treasury, in exchéorgeggregate consideration of

$250 million, (i) 250,000 shares of the Companyed rate cumulative perpetual preferred StockieSeB, liquidation preference $1,000 per
share (the “Series B Preferred Stock”), and (ijaarant to purchase 1,643,295 shares of Wist common stock at a per share exercise pr
$22.82 and with a term of 10 years. The senioreprefl stock will pay a cumulative dividend at apowi rate of 5% for the first five years and
9% thereafter. This investment can, with the aparo¥ the Federal Reserve, be redeemed in thetfiirse years with the proceeds from the
issuance of certain qualifying Tier 1 capital aieathree years at par value plus accrued and dmdadends.

For as long as any shares of Series B Preferrazk @te outstanding, the ability of the Companyeéoldre or pay dividends or distributions on,
or purchase, redeem or otherwise acquire for ceraiin, shares of its common stock or other seesriincluding trust preferred securities,
will be subject to restrictions. The Treasury’s sent is required for any increase in common dividguer share from the amount of the
Company’s semiannual cash dividend of $0.18 pereshatil the third anniversary of the purchasesagrent with the Treasury unless prior to
such third anniversary the Series B Preferred Swodeemed in whole or the Treasury has traresfeall of the Series B Preferred Stock to
third parties.

In August 2008, the Company issued for $50 millisd,000 shares of non-cumulative perpetual corhergireferred stock, Series A,
liguidation preference $1,000 per share (the “Sehidreferred Stock”) in a private transactiordétlared, dividends on the Series A Preferred
Stock are payable quarterly in arrears at a raBQ#f% per annum. The Series A Preferred Stoc&ngertible into common stock at the option
of the holder at a conversion rate of 38.8804 shafeommon stock per share of Series A PrefertedkSubject to adjustment for certain
dilutive transactions. On and after August 26, 2@k preferred stock will be subject to mandatwgversion into common stock under cer
circumstances.

Banking laws impose restrictions upon the amoumtivifiends that can be paid to the holding companthe Banks. Based on these laws, the
Banks could, subject to minimum capital requireragdéeclare dividends to the Company without obtaimegulatory approval in an amount
not exceeding (a) undivided profits, and (b) theant of net income reduced by dividends paid ferdhrrent and prior two years. In addition,
the payment of dividends may be restricted undgaiefinancial covenants in the Company’s revolvaredit line agreement.
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At January 1, 2009, subject to minimum capital regraents at the Banks, approximately $37.1 millicas available as dividends from the
Banks without prior regulatory approval. Howeveénce the Banks are required to maintain their ehpit the well-capitalized level (due to the
Company being approved as a financial holding commpdunds otherwise available as dividends fromBlanks are limited to the amount that
would not reduce any of the Banks' capital ratieolw the well-capitalized level. At January 1, 2p8pproximately $5.9 million was available
as dividends from the Banks without compromising Banks’ well-capitalized positions. During 200802 and 2006 the subsidiaries paid
dividends to Wintrust totaling $73.2 million, $105nillion and $183.6 million, respectively.

The Company declared its first semi-annual cashidid on its common stock in 2000 and increasedlithidend each year up to and through
2008. However, as discussed above, for as longyasteares of Series B Preferred Stock are outstigntlie Company is restricted as to the
amount of common dividends which can be paid.

In July 2006, the Company’s Board of Directors autted the repurchase of up to 2.0 million shafah® Company’s outstanding common
stock over 18 months. The Company repurchasedbdbapproximately 1.8 million shares at an averpgce of $45.74 per share under the
July 2006 share repurchase plan. In April 2007 Gbmpany’s Board of Directors terminated the ppilan and authorized the repurchase of up
to an additional 1.0 million shares of the Compamutstanding common stock over 12 months. The @ospegan to repurchase shares
under the new plan in July 2007 and repurchaset @lillion shares at an average price of $37&7share during the third and fourth
guarters of 2007. On January 24, 2008, the ComgaBwyard of Directors authorized the repurchasepdbuan additional 1.0 million shares of
its outstanding common stock over the followingm@nths. No shares were repurchased under the Ja20@8 share repurchase plan and the
Company’s Board of Directors retracted the autliddtuse this repurchase program in December 08 2R0rsuant to the terms of the Series B
Preferred Stock issued to the Treasury, the Compeaynot make any repurchases until the third areary of the purchase agreement with
the Treasury unless prior to such third anniverglaeySeries B Preferred Stock is redeemed in winollee Treasury has transferred all of the
Series B Preferred stock to third parties.

Liquidity management at the Banks involves planrimgneet anticipated funding needs at a reasomaiske Liquidity management is guided
policies, formulated and monitored by the Compamsgsior management and each Bardsset/liability committee, which take into acdotine
marketability of assets, the sources and stalgfifyinding and the level of unfunded commitmentse Banks’ principal sources of funds are
deposits, short-term borrowings and capital coatidms from the holding company. In addition, thenRs are eligible to borrow under Federal
Home Loan Bank advances and certain Banks ardlitp borrow at the Federal Reserve Bank Disc@indow, another source of liquidity.

Core deposits are the most stable source of liguidi community banks due to the nature of longrteelationships generally established with
depositors and the security of deposit insuranoeiged by the FDIC. Core deposits are generalljngeffin the industry as total deposits less
time deposits with balances greater than $100,0000ctober 3, 2008, President Bush signed intatfeeAEESA which also temporarily
increased federal deposit insurance on most deposiints from $100,000 to $250,000. This basiosiemsurance limit is scheduled to
return to $100,000 after December 31, 2009. Intamdithe FDIC has implemented two temporary progrdo provide deposit insurance for
the full amount of most non-interest bearing tratisa accounts and to guarantee certain unsecuetdod financial institutions and their
holding companies. Using the Company’s decentrdlcm@porate structure to its advantage, the Compessted its MaxSaf@deposit
accounts, which provide customers with expandedJHD$urance coverage by spreading a customer’ssiteguyoss its fifteen bank charters.
This product differentiates the Company’s Banksifimany of its competitors that have consolidatedt thank charters into branches.
Approximately 54% and 55% of the Company’s totaleds were funded by core deposits at the end @& a0@ 2007, respectively. The
remaining assets were funded by other funding @susach as time deposits with balances in exces08f,000, borrowed funds and equity
capital. Due to the affluent nature of many of ¢benmunities that the Company serves, managemeegvbslthat many of its time deposits
with balances in excess of $100,000 are also dessabirce of funds.

Liquid assets refer to money market assets suéte@esral funds sold and interest bearing depostts wéinks, as well as available- for-sale debt
securities. Net liquid assets represent the sutheofiquid asset categories less the amount ot@psedged to secure public funds. At
December 31, 2008, net liquid assets totaled ajpadely $400.2 million, compared to approximatel9$.4 million at December 31, 2007.
This increase is due to the receipt of $250.0 arilbf proceeds from the issuance of Series B Rezfe3tock.

The Banks routinely accept deposits from a vamétunicipal entities. Typically, these municipatigies require that banks pledge market
securities to collateralize these public depogitDecember 31, 2008 and 2007, the Banks had appedely $1.1 billion and $780.8 million,
respectively, of securities collateralizing suctblprideposits and other short-term borrowings. B#gaequiring pledged assets are not
considered to be core deposits, and the assetarthptedged as collateral for these deposits@rdeemed to be liquid assets.

Other than as discussed in this section, the Coynisamot aware of any known trends, commitmentenés; regulatory recommendations or
uncertainties that would have any adverse effe¢therCompany’s capital resources, operations ardity.
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CONTRACTUAL OBLIGATIONS, COMMITMENTS, CONTINGENT LI  ABILITIES AND OFF-BALANCE SHEET
ARRANGEMENTS

The Company has various financial obligations,udeig contractual obligations and commitments, thay require future cash payments.

Contractual ObligationsThe following table presents, as of December 30828ignificant fixed and determinable contractlalgations to
third parties by payment date. Further discussfdh@nature of each obligation is included in teferenced note to the Consolidated Financial
Statements:

Payments Due |

Note One Yea 1-3 3-5 Ovel
Referenc or Les! Years Years 5 Year: Total
(in thousands

Deposits@) 10 $7,214,59 1,033,93: 128,06 157 8,376,75!
Notes payabli 11 — — — 1,00( 1,00(¢
FHLB advance(®) (2) 12 5,00( 122,50( 153,50( 155,00( 436,00(
Subordinated note 13 10,00( 25,00( 25,00( 10,00( 70,00(
Other borrowing: 14 167,73° 1,83¢ 167,18¢ — 336,76
Junior subordinated debentu(® 15 — — — 249,49: 249,49:
Operating lease 16 3,90/ 7,58¢ 5,031 15,82( 32,34
Purchase obligatior® 17,76¢ 21,10: 964 172 40,00¢
Total $7,419,00! 1,211,96: 479,74¢ 431,64 9,542,35!

(1) Excludes basis adjustment for purchase accountihgations.
(2) Certain advances provide the FHLB with call datdsch are not reflected in the above tak

(3) Purchase obligations presented above primarily teek® certain contractual obligations for serviaetated to the construction
facilities, data processing and the -sourcing of certain operational activitie

The Company also enters into derivative contrastieuwhich the Company is required to either rezeash from or pay cash to counterpa
depending on changes in interest rates. Derivativgracts are carried at fair value representiegnit present value of expected future cash
receipts or payments based on market rates ag dfalance sheet date. Because the derivative assktmbilities recorded on the balance
sheet at December 31, 2008 do not represent thargmthat may ultimately be paid under these cotdrahese assets and liabilities are not
included in the table of contractual obligationegented above.

CommitmentsThe following table presents a summary of the ant®and expected maturities of significant committaexrs of December 31,
2008. Further information on these commitmentsdduided in Note 20 of the Consolidated Financiat&nents.

One Yea 1-3 3-5 Ovel
or Les: Years Years 5 Year: Total
(in thousands

Commitment type

Commercial, commercial real estate and construs $1,300,39: 330,04: 114,96: 26,81: 1,772,20!
Residential real esta 176,11} — — 176,11!
Revolving home equity lines of cret 897,86t — — — 897,86t
Letters of credi 116,67+ 61,94« 13,92 1,08t 193,62¢
Commitments to sell mortgage loe 237,31¢ — — — 237,31¢

Contingent LiabilitiesIn connection with the sale of premium finance regigles, the Company continues to service the vabés and
maintains a recourse obligation to the purchadesald the underlying borrowers default on theirigdiions. The estimated recourse obliga

is taken into account in recording the sale, eiffety reducing the gain recognized. As of Decen®#r2008, outstanding premium finance
receivables sold to and serviced for third parfiiesvhich the Company has a recourse obligatiorev7.5 million and the estimated recourse
obligation was $82,000 and included in other liéie8 on the balance sheet. In accordance withettms of the underlying sales agreement,
recourse is limited to 2% of the average princlpslance outstanding. Please refer to the Consetiddéesults of Operations section of this
report for further discussion of these loan sales.
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The Company enters into residential mortgage |@da agreements with investors in the normal coofdrisiness. These agreements usually
require certain representations concerning cratbirination, loan documentation, collateral and iability. On occasion, investors have
requested the Company to indemnify them againseken certain loans or to repurchase loans wh&nvestors believe do not comply with
applicable representations. Upon completion ofits investigation, the Company generally repurcha@seprovides indemnification on certain
loans. Indemnification requests are generally rexkivithin two years subsequent to sale. Managemaititains a liability for estimated los:
on loans expected to be repurchased or on whidmndfication is expected to be provided and redylewvaluates the adequacy of this
recourse liability based on trends in repurchaskimtemnification requests, actual loss experiekieeywn and inherent risks in the loans, and
current economic conditions. At December 31, 20@8liability for estimated losses on repurchaseiaddmnification was $734,000 and was
included in other liabilities on the balance sheet.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISKS

Effects of Inflation

A banking organization’s assets and liabilities rienarily monetary. Changes in the rate of inflatdo not have as great an impact on the
financial condition of a bank as do changes inregerates. Moreover, interest rates do not nedgsshange at the same percentage as does
inflation. Accordingly, changes in inflation aretrexpected to have a material impact on the Companynalysis of the Company’s asset and
liability structure provides the best indicationhafw the organization is positioned to respondi@anging interest rates.

Asset-Liability Management

As an ongoing part of its financial strategy, ttenfpany attempts to manage the impact of fluctuatinrmarket interest rates on net interest
income. This effort entails providing a reasondidéance between interest rate risk, credit rigjyidlity risk and maintenance of yield. Asset-
liability management policies are established awoditored by management in conjunction with the deasf directors of the Banks, subject to
general oversight by the Risk Management Commdafeke Company’s Board of Directors. The policistablish guidelines for acceptable
limits on the sensitivity of the market value ofes and liabilities to changes in interest rates.

Interest rate risk arises when the maturity oricépg periods and interest rate indices of therggeearning assets, interest bearing liabilities,
and derivative financial instruments are differénis the risk that changes in the level of maikétrest rates will result in disproportionate
changes in the value of, and the net earnings getefrom, the Company'’s interest earning assaisgst bearing liabilities and derivative
financial instruments. The Company continuously ittra not only the organization’s current net ietgrmargin, but also the historical trends
of these margins. In addition, management attetoptientify potential adverse changes in net irseicome in future years as a result of
interest rate fluctuations by performing simulatamalysis of various interest rate environmenta. pbtential adverse change in net interest
margin and/or net income is identified, managementld take appropriate actions with its asset-ligbstructure to mitigate these potentially
adverse situations. Please refer to Item 7 “Manageis Discussion and Analysis of Financial Conditand Results of Operations” for further
discussion of the net interest margin.

Since the Company’s primary source of interestibgdrabilities is from customer deposits, the Cany's ability to manage the types and
terms of such deposits may be somewhat limitedusyoener preferences and local competition in theketareas in which the Banks operate.
The rates, terms and interest rate indices of trafany’s interest earning assets result primardynfthe Company’s strategy of investing in
loans and securities that permit the Company td limiexposure to interest rate risk, togethehweitedit risk, while at the same time achieving
an acceptable interest rate spread.

The Companys exposure to interest rate risk is reviewed oggalar basis by management and the Risk Manage@weninittees of the boar:
of directors of each of the Banks and the Compa@hg. objective is to measure the effect on net ireamd to adjust balance sheet and
derivative financial instruments to minimize théément risk while at the same time maximize netrigdgt income.

Management measures its exposure to changes iashtates using many different interest rate stenaOne interest rate scenario utilized is
to measure the percentage change in net intelsnim assuming a ramped increase and decrease ah@i®DO basis points that occurs in
equal steps over a twelvemonth time horizon. Utiizhis measurement concept, the interest rateofithe Company, expressed as a
percentage change in net interest income over gyeaetime horizon due to changes in interest rateBecember 31, 2008 and December 31,
2007, is as follows:

+200 +100 -100 - 200
Basis Basis Basis Basis
Points Points Points Points

Percentage change in net interest income dueampead 100 and 200 basis point shif

the yield curve

December 31, 200: 2.L% (0.3% (4.2% (6.)%

December 31, 200 6.1% 3.1% (2.9% (6.9%
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This simulation analysis is based upon actual #lasts and repricing characteristics for balanceesli@struments and incorporates
management’s projections of the future volume amzng of each of the product lines offered by @@mpany as well as other pertinent
assumptions. Actual results may differ from thdesutated results due to timing, magnitude, anddeety of interest rate changes as well as
changes in market conditions and management sigateg

One method utilized by financial institutions to mage interest rate risk is to enter into derivafimancial instruments. A derivative financial
instrument includes interest rate swaps, inteasteaps and floors, futures, forwards, option reat$ and other financial instruments with
similar characteristics. Additionally, the Compaamters into commitments to fund certain mortgagao(interest rate locks) to be sold intc
secondary market and forward commitments for theréudelivery of mortgage loans to third party istees. See Note 21 of the Financial
Statements presented under Item 1 of this repoftufther information on the Company’s derivatiseaincial instruments.

During 2008, the Company also entered into cexairered call option transactions related to ceraiturities held by the Company. The
Company uses these option transactions (ratherethi@ming into other derivative interest rate cacts, such as interest rate floors) to increase
the total return associated with the related steariAlthough the revenue received from theseoogtis recorded as non-interest income rather
than interest income, the increased return atttdetto the related securities from these optiamributes to the Company’s overall
profitability. The Company’s exposure to interesterrisk may be impacted by these transactionsnifigate this risk, the Company may
acquire fixed rate term debt or use financial datiixe instruments. There were no covered call ogtioutstanding as of December 31, 2008.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accountindrirm on Consolidated Financial Statements

The Board of Directors and Shareholders of WintRisancial Corporation

We have audited the accompanying consolidatednseatts of condition of Wintrust Financial Corporatiand Subsidiaries as of December 31,
2008 and 2007, and the related consolidated statsmé&income, changes in shareholders’ equity,casth flows for each of the three years in
the period ended December 31, 2008. These finasizitdments are the responsibility of the Compamadaagement. Our responsibility is to
express an opinion on these financial statemersiscdoan our audits. We conducted our audits in @ecme with the standards of the Public
Company Accounting Oversight Board (United Stat€hpse standards require that we plan and perfoeenatidit to obtain reasonable
assurance about whether the financial statemeatisex of material misstatement. An audit inclueleamining, on a test basis, evidence
supporting the amounts and disclosures in the ishstatements. An audit also includes asseshim@é¢counting principles used and
significant estimates made by management, as walaluating the overall financial statement pregémn. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the financial statements referr@adlbove present fairly, in all material respedis,¢onsolidated financial position of Wintrust
Financial Corporation and Subsidiaries at Decer3hie2008 and 2007, and the consolidated resultsedf operations and their cash flows for
each of the three years in the period ended Dece&ihe008, in conformity with U.S. generally actsgpaccounting principles.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), Witrust Financia
Corporation’s internal control over financial reiog as of December 31, 2008, based on criteribéished in Internal Control-Integrated
Framework issued by the Committee of Sponsoringa@imations of the Treadway Commission and our ttegiied February 27, 2009

expressed an unqualified opinion thereon.
émﬂf <+ MLLP
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION
(In thousands, except share data)

December 31,

2008 2007
Assets
Cash and due from ban $ 219,79 170,19(
Federal funds sold and securities purchased uedale agreemen 226,11( 90,96«
Interest bearing deposits with bar 123,00¢ 10,41(
Available-for-sale securities, at fair valt 784,67: 1,303,83
Trading account securitit 4,39¢ 1,571
Brokerage customer receivab 17,901 24,20¢
Mortgage loans he-for-sale, at fair valu 51,02¢ —
Mortgage loans he-for-sale, at lower of cost or mark 10,08 109,55:
Loans, net of unearned incor 7,621,06! 6,801,60.
Less: Allowance for loan loss: 69,76 50,38¢
Net loans 7,551,30: 6,751,21.
Premises and equipment, | 349,87! 339,29°
Accrued interest receivable and other as 240,66« 189,46:
Trade date securities receiva 788,56! 84,21¢
Goodwill 276,31( 276,20:
Other intangible asse 14,60¢ 17,73i
Total asset $10,658,32 9,368,85!
Liabilities and Shareholders’ Equity
Deposits:
Nor-interest bearini $ 757,84 664,26:
Interest bearin 7,618,901 6,807,17
Total depositt 8,376,75! 7,471,44.
Notes payabli 1,00( 60,70(
Federal Home Loan Bank advant 435,98: 415,18:
Other borrowings 336,76¢ 254,43:
Subordinated note 70,00( 75,00(
Junior subordinated debentu 249,51! 249,66
Accrued interest payable and other liabilil 121,74 102,88
Total liabilities 9,591,75. 8,629,30
Shareholder equity:
Preferred stock, no par value; 20,000,000 shargmeared, 300,000 and no shares issued and ouisty
at December 31, 2008 and 2007, respecti 281,87 —
Common stock, no par value; $1.00 stated valu€®080000 shares authorized; 26,610,714 and
26,281,296 shares issued at December 31, 2008087 Zspectivel 26,61 26,28!
Surplus 571,88 539,58t
Treasury stock, at cost, 2,854,040 and 2,850,88feshat December 31, 2008 and 2007, respec! (122,290) (122,19¢)
Retained earning 318,79: 309,55¢
Accumulated other comprehensive i (10,309 (13,679
Total shareholde’ equity 1,066,57. 739,55!
Total liabilities and sharehold¢ equity $10,658,32 9,368,85!

See accompanying Notes to Consolidated Financ&#éBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Years Ended December 31,

2008 2007 2006
Interest income
Interest and fees on loa $443,84¢ 525,61( 456,38
Interest bearing deposits with bar 34C 841 651
Federal funds sold and securities purchased uedater agreemen 1,33¢ 3,77¢ 5,39¢
Securities 68,10: 79,40: 93,39¢
Trading account securitie 10z 55 51
Brokerage customer receivab 99¢ 1,87¢ 2,06¢
Total interest incom 514,72: 611,55 557,94!
Interest expense

Interest on deposi 219,43 294,91 265,72¢
Interest on Federal Home Loan Bank advai 18,26¢ 17,55¢ 14,67¢
Interest on notes payable and other borrow 10,71¢ 13,79« 5,63¢
Interest on subordinated not 3,48¢ 5,181 4,69¢
Interest on junior subordinated debentt 18,24¢ 18,56( 18,32.
Total interest expens 270,15t 350,00° 309,05¢
Net interest income 244.56° 261,55( 248,88t
Provision for credit losse 57,44: 14,87¢ 7,05}
Net interest income after provision for credit les 187,12¢ 246,67 241,82¢

Non-interest income
Wealth managemel 29,38¢ 31,34 31,72(
Mortgage banking 21,25¢ 14,88¢ 22,34:
Service charges on deposit accot 10,29¢ 8,38¢ 7,14¢
Gain on sales of premium finance receival 2,52¢ 2,04( 2,88:
Administrative service 2,941 4,00¢ 4,59¢
Fees from covered call optio 29,02« 2,62¢ 3,151
(Losses) gains on availa-for-sale securities, ni (4,177 2,997 17
Other 7,330 13,80: 19,37(
Total nor-interest income 98,59/ 80,08¢ 91,23:

Non-interest expense
Salaries and employee bene 145,08° 141,81t 137,00t
Equipment 16,21¢ 15,36: 13,52¢
Occupancy, ne 22,91¢ 21,98: 19,80
Data processin 11,57 10,42( 8,49:
Advertising and marketin 5,351 5,31¢ 5,074
Professional fee 8,82« 7,09( 6,172
Amortization of other intangible asst 3,12¢ 3,861 3,93¢
Other 41,98: 37,08( 34,79¢
Total nor-interest expens 255,07¢ 242,93! 228,82(
Income before income tax 30,64: 83,82« 104,24
Income tax expens 10,15 28,17: 37,74¢
Net income $ 20,48¢ 55,65! 66,49:
Dividends on preferred shar 2,07¢ — —
Net income applicable to common share $ 18,41: 55,65 66,491
Net income per common shar— Basic $ 0.7¢ 2.31 2.6€
Net income per common shar— Diluted $ 0.7¢ 2.2¢ 2.5€
Cash dividends declared per common shat $ 0.3¢ 0.32 0.2¢
Weighted average common shares outstan 23,62¢ 24,10° 25,01
Dilutive potential common shar 507 781 91¢
Average common shares and dilutive common sk 24,13: 24,88¢ 25,927

See accompanying Notes to Consolidated Financ&#éBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
(In thousands, except share data)

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholder¢
stock stock Surplus stock earnings income (loss) equity
Balance at December 31, 2( — 23,94 421,17( — 201,13 (18,339 627,91:
Comprehensive incom
Net income — — — — 66,49: — 66,49:
Other comprehensive loss,
net of tax:
Unrealized gains on
securities, net of
reclassification
adjustmen — — — — — 2,051 2,051
Unrealized losses ¢
derivative instrumen — — — — — (1,479 (1,479
Comprehensive
Income 67,06¢
Cash dividends declared on
common stocl — — — (6,967) — (6,967
Common stock repurchas — — — (16,349 — — (16,349
Cumulative effect of change
in accounting for mortgage
servicing rights — — — — 1,06¢ — 1,06¢
Stoclk-based compensatic — — 17,28: — — — 17,28:
Common stock issued fc
New issuance, net of cos — 20C 11,38¢ — — — 11,58¢
Business combinatior — 1,12 55,96¢ — — — 57,08¢
Exercise of stock optior
and warrant: — 41F 11,73( — — — 12,14t
Restricted stock awart — 73 (13%) — — — (62
Employee stock purcha:
plan — 37 1,94¢ — — — 1,98¢
Director compensation pli — 13 56¢ — — — 582
Balance at December 31, 2( — 25,80z 519,91. (16,349 261,73 (17,767 773,34¢
Comprehensive incom
Net income — — — — 55,65 — 55,65
Other comprehensiy
income, net of tax
Unrealized gains on
securities, net of
reclassification
adjustmen — — — — — 8,18t 8,18t
Unrealized losses ¢
derivative instrumen — — — — — (4,096 (4,09¢)
Comprehensivi
Income 59,74:
Cash dividends declared on
common stocl — — — — (7,83)) — (7,837
Common stock repurchas — — — (105,85)) — — (105,85))
Stoclk-based compensatic — — 10,84¢ — — — 10,84¢
Common stock issued fc
Exercise of stock options
and warrant: — 312 6,93( — — — 7,24z
Restricted stock awart — 112 (472 — — — (360)
Employee stock purchase
plan — 39 1,652 — — — 1,691
Director compensation pli — 16 71€ — — — 732
Balance at December 31, 2( — 26,28 539,58t (122,19¢) 309,55¢ (13,672) 739,55!
Comprehensive income
Net income — — — — 20,48¢ — 20,48¢

Other comprehensive
income, net of tax:
Unrealized gains on



securities, net of
reclassification

adjustment — — — — — 10,42¢ 10,42¢
Unrealized losses ol
derivative
instruments — — — — — (7,059 (7,059
Comprehensive
Income 23,85¢
Cash dividends declared or
common stock — — — — (8,487 — (8,487
Dividends on preferred
stock 11F — — — (2,07¢) — (1,967)
Common stock repurchase: — — — (99 — — (99)
Stock-based compensatiot — — 9,93¢ — — — 9,93¢
Cumulative effect of change
in accounting for split-
dollar life insurance — — — — (68¢€) — (68¢€)
Issuance of preferred stock
net of issuance costs 281,75¢ — 17,50( — — — 299,25¢
Common stock issued for
Exercise of stock options
and warrants — 142 3,13¢ — — — 3,27¢
Restricted stock awards — 112 (835) — — — (723)
Employee stock purchast
plan — 46 1,43¢ — — — 1,48(
Director compensation
plan — 30 1,13( — — — 1,16(
Balance at December 31
2008 $281,87: 26,61! 571,88 (122,290 318,79: (10,307 1,066,57.

See accompanying Notes to Consolidated Financ&#éBtents.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Years Ended December 31,

2008 2007 2006
Operating Activities:
Net income $ 20,48¢ 55,65: 66,49:
Adjustments to reconcile net income to net cashigesl by operating activitie:
Provision for credit losse 57,441 14,87¢ 7,057
Depreciation and amortizatic 20,56¢ 20,01¢( 17,62
Deferred income tax benet (11,790 (4,837) (1,207%)
Stoclk-based compensatic 9,93¢ 10,84¢ 12,15¢
Tax benefit from stoc-based compensation arrangeme 35E 2,02¢ 5,281
Excess tax benefits from st-based compensation arrangeme (693 (2,627 (4,565
Net amortization (accretion) of premium on secesi (2,457 61€ (1,13¢)
Fair market value change of interest rate sv — — (1,809
Mortgage servicing rights fair value change and wizetion, net 2,36t 1,03( 90t
Originations and purchases of mortgage loans-for-sale (1,553,92) (1,949,74) (1,971,89)
Proceeds from sales of mortgage loans-for-sale 1,615,77. 1,997,44! 1,922,28
Bank owned life insurance, net of clail (1,622 (3,52)) (2,94¢)
Gain on sales of premium finance receival (2,529 (2,040 (2,887%)
(Increase) decrease in trading securities (2,82%) 758 (7149
Net decrease (increase) in brokerage customeedies 6,30¢ (16€) 3,86(
Gain on mortgage loans sc (13,409 (12,34) (12,73¢)
Loss (gain) on availak-for-sale securities, n 4,171 (2,997 a7
Loss (gain) on sales of premises and equipmen 91 (2,529 249
Increase in accrued interest receivable and owts, ne (1,27%) (1,589 (7,867%)
Increase (decrease) in accrued interest payabletaed liabilities, ne 4,322 (5,496 13,52
Net Cash Provided by Operating Activities 151,29: 115,37¢ 41,39:
Investing Activities:
Proceeds from maturities of availa-for-sale securitie 882,76! 801,54 857,19¢
Proceeds from sales of availe-for-sale securitie 808,55¢ 252,70t 372,611
Purchases of availal-for-sale securitie (1,851,54) (586,81) (1,069,59)
Proceeds from sales of premium finance receive 217,83« 229,99: 302,88
Net cash paid for acquisitiol — (11,599 (51,070
Net decrease (increase) in interest bearing depasit banks (112,599 8,84¢ (6,819
Net increase in loar (1,121,11)) (487,67¢) (1,211,301
Redemptions of Bank Owned Life Insurat — 1,30¢ —
Purchases of premises and equipment (28,639 (42,829 (64,829
Net Cash (Used for) Provided by Investing Activitie (1,204,73) 165,48¢ (870,91
Financing Activities:
Increase (decrease) in deposit acco 905, 25¢ (397,939 717,04«
Increase in other borrowings, r 82,33( 39,80: 63,47¢
(Decrease) increase in notes payable (59,700 47,95( 11,75(
Increase (decrease) in Federal Home Loan Bank adgane 20,80: 89,69¢ (36,080
Net proceeds from issuance of preferred s 299,25¢ — -
Repayment of subordinated n¢ (5,000 — (8,000
Net proceeds from issuance of junior subordinatdzbdture: — — 50,00(
Redemption of junior subordinated debentures — — (31,050
Proceeds from issuance of subordinated — — 25,00(
Excess tax benefits from stc-based compensation arrangeme 693 2,62: 4,56t
Issuance of common stock, net of issuance « — — 11,58¢
Issuance of common stock resulting from exercisgtadk options, employee stock
purchase plan and conversion of common stock wis 3,68( 6,55( 8,46¢
Treasury stock purchas (99 (105,857) (16,349
Dividends paic (9,030 (7,83 (6,967
Net Cash Provided by (Used for) Financing Activitis 1,238,19: (325,000 793,45(
Net Increase (Decrease) in Cash and Cash Equivalet 184,75( (44,139 (36,079
Cash and Cash Equivalents at Beginning of Yee 261,15¢ 305,29: 341,36!
Cash and Cash Equivalents at End of Yea $ 445,90: 261,15 305,29:

Supplemental Disclosures of Cash Flow Information
Cash paid during the year f
Interest $ 274,70: 351,79} 304,08t
Income taxes, n¢ 20,84: 30,99: 33,28!



Acquisitions:

Fair value of assets acquired, including cash asti equivalent — 59,68: 483,72:
Value ascribed to goodwill and other intangibleets — 7,221 79,83:
Fair value of liabilities assume — 53,09¢ 448,40¢
Non-cash activitie:
Common stock issued for acquisitic — — 57,08¢
Transfer to other real estate owned from Ic 34,77¢ 5,42 2,43¢
See accompanying Notes to Consolidated Financ&#éBtents.
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Description of the Business

Wintrust Financial Corporation (“Wintrust” or “th@ompany”) is a financial holding company currerghgaged in the business of providing
traditional community banking services to customerthe Chicago metropolitan area and southern @isio. Additionally, the Company
operates various non-bank subsidiaries.

Wintrust has 15 wholly-owned bank subsidiarieslémively, “the Banks”), nine of which the Compastarted asle novanstitutions,
including Lake Forest Bank & Trust Company (“Lakarést Bank”), Hinsdale Bank & Trust Company (“HiatelBank”), North Shore
Community Bank & Trust Company (“North Shore Bankjbertyville Bank & Trust Company (“Libertyvill®ank”), Barrington Bank &
Trust Company, N.A. (“Barrington Bank”), CrystalkeaBank & Trust Company, N.A. (“Crystal Lake BankNorthbrook Bank & Trust
Company (“Northbrook Bank”), Beverly Bank & Trusb@pany, N.A. (“Beverly Bank”) and Old Plank Traib@munity Bank, N.A. (“Old
Plank Trail Bank”). The Company acquired Advantaiggional Bank (“Advantage Bank”) in October 2003llAge Bank & Trust (“Village
Bank”) in December 2003, Northview Bank & Trust ¢fiithview Bank”) in September 2004, Town Bank in @er 2004, State Bank of The
Lakes in January 2005, First Northwest Bank in Ma&005 and Hinsbrook Bank and Trust (“Hinsbrook Baim May 2006. In December
2004, Northview Bank’s Wheaton branch became itsrofiice, it was renamed Wheaton Bank & Trust (“#don Bank”) and its two
Northfield locations became branches of NorthbrBakk and its Mundelein location became a brandbildrtyville Bank. In May 2005, Firs
Northwest Bank was merged into Village Bank. In Bimber 2006, Hinsbrook Ba’s Geneva branch was renamed St. Charles Bank & Tru
(“St. Charles Bank”), its Willowbrook, Downers Geand Darien locations became branches of Hin&kai& and its Glen Ellyn location
became a branch of Wheaton Bank.

The Company provides, on a national basis, loamsisinesses to finance insurance premiums ondbaimercial insurance policies
(“premium finance receivables”) through First Insuce Funding Corporation (“FIFC”). In 2007, FIFQyba financing life insurance policy
premiums for high net-worth individuals. These Ipame originated through independent insurancetagéth assistance from financial
advisors and legal counsel. The life insurancecga$i the primary form of collateral. In additidhgese loans can be secured with a letter of
credit or certificate of deposit. FIFC is a whotiysned subsidiary of Lake Forest Bank. FIFC wasioaily a subsidiary of Crabtree Capital
Corporation (“Crabtree”), however, in 2008 Crabtwesess merged into FIFC.

In November 2007, the Company acquired BroadwayniRma Funding Corporation (“Broadway'Broadway also provides loans to busine:
to finance insurance premiums, mainly through iasge agents and brokers in the northeasterntiparef the United States and California.
October 1, 2008, Broadway merged with its paredtCE-but continues to utilize the Broadway brandénving its segment of the marketplace.

Wintrust, through Tricom, Inc. of Milwaukee (“Trio@’), provides high-yielding short-term accountseiwable financing (“Tricom finance
receivables”) and value-added out-sourced admatigé services, such as data processing of paylillisig and cash management services, to
the temporary staffing industry, with clients loadthroughout the United States. Tricom is a whoilkned subsidiary of Hinsdale Bank.

The Company provides a full range of wealth managgereervices through its trust, asset managemenbrakerdealer subsidiaries. Trust a
investment services are provided at the Banks girdhe Company’s wholly-owned subsidiary, Wayne lhen Trust Company, N.A.
("WHTC"), a de novacompany started in 1998. Wayne Hummer Investméhss, (“WHI”) is a broker-dealer providing a full raie of private
client and securities brokerage services to cliemgated primarily in the Midwest. WHI has officechtions staffed by one or more registered
financial advisors in a majority of the Compasi8anks. WHI also provides a full range of invegttreervices to individuals through a netw
of relationships with community-based financiattingions primarily in Illinois. WHI is a wholly-owed subsidiary of North Shore Bank.
Wayne Hummer Asset Management Company (“WHAMC”Mimtes money management services and advisory ssrtacindividuals,
institutions and municipal and tax-exempt organize, in addition to portfolio management and ficiahsupervision for a wide range of
pension and profit-sharing plans. WHI and WHAMC wvacquired in 2002, and in February 2003, the Compaquired Lake Forest Capital
Management (“LFCM?”), a registered investment adiisdhich was merged into WHAMC. WHTC, WHI and WHAM£e referred to
collectively as the “Wayne Hummer Companies.”

In May 2004, the Company acquired Wintrust Mortg&geporation (“WMC”) (formerly known as WestAmeriddortgage Company) and its
affiliate, Guardian Real Estate Services, Inc. @&lian”). WMC engages primarily in the originatiand purchase of residential mortgages for
sale into the secondary market. WMC maintains ad@rigination offices in seven states, includlfigmois, and originates loans in other
states through wholesale and correspondent offi®4C is a wholly-owned subsidiary of Barrington BaGuardian provided document
preparation and other loan closing services to WAWE a network of mortgage brokers. Guardian wageteinto Bar-rington Bank in
November 200¢€

Wintrust Information Technology Services CompanW(TS") provides information technology supportnteapture, imaging and statement
preparation services to the Wintrust subsidiariesia a wholly-owned subsidiary of Wintrust.
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(1) Summary of Significant Accounting Policies

The accounting and reporting policies of Wintrusdl és subsidiaries conform to generally acceptaanting principles (“GAAP”) in the
United States and prevailing practices of the bamkadustry. In the preparation of the consoliddiedncial statements, management is
required to make certain estimates and assumptansiffect the reported amounts contained in tmsalidated financial statements.
Management believes that the estimates made aenalsle; however, changes in estimates may beregbjifieconomic or other conditions
change beyond management’s expectations. Rectaggifis of certain prior year amounts have beerentadonform to the current year
presentation. The following is a summary of the @any’s more significant accounting policies.

Principles of Consolidatiol

The consolidated financial statements of Wintrostude the accounts of the Company and its subsgdigAll significant intercompany
accounts and transactions have been eliminatdtindnsolidated financial statements.

Earnings per Shar

Basic earnings per share is computed by dividiegnme available to common shareholders by the weilyaterage number of common shares
outstanding for the period. Diluted earnings parsheflects the potential dilution that would ocisecurities or other contracts to issue
common stock were exercised or converted into comsback or resulted in the issuance of common stioakthen shared in the earnings of
the Company. The weighted-average number of conshares outstanding is increased by the assumee@ision of outstanding convertible
preferred stock from the beginning of the yearatedf issuance, if later, and the number of comsi@res that would be issued assuming the
exercise of stock options and the issuance oficestrshares using the treasury stock method. @justnents to the weighteadterage commc
shares outstanding are only made when such adjostmadl dilute earnings per common share.

Business Combinatior

Business combinations are accounted for by thehaigee method of accounting. Under the purchase me#tssets and liabilities of the busir
acquired are recorded at their estimated fair \wahgeof the date of acquisition with any excegbefcost of the acquisition over the fair value
of the net tangible and intangible assets acquizedrded as goodwill. Results of operations ofdbguired business are included in the income
statement from the effective date of acquisition.

Cash Equivalents

For purposes of the consolidated statements offb@ash, Win-trust considers cash on hand, cashstenthe process of collection, non-interest
bearing amounts due from correspondent banks,dkflerds sold and securities purchased under regaégements with original maturities of
three months or less, to be cash equivalents.

Securities

The Company classifies securities upon purchasaénof three categories: trading, held-to-matudtyavailable-for-sale. Trading securities
are bought principally for the purpose of sellihgm in the near term. Held-to-maturity securitiesthose debt securities in which the
Company has the ability and positive intent to haidil maturity. All other securities are classifias available-for-sale as they may be sold
prior to maturity.

Held-to-maturity securities are stated at amortizest, which represents actual cost adjusted fmprm amortization and discount accretion
using methods that approximate the effective istemeethod. Available-fosale securities are stated at fair value. Unrediigéns and losses
available-forsale securities, net of related taxes, are incladegiccumulated other comprehensive income andteebas a separate compon
of shareholders’ equity.

Trading account securities are stated at fair vdRealized and unrealized gains and losses froes said fair value adjustments are included in
other non-interest income.

A decline in the market value of any available-$ate or held-to-maturity security below cost ttlsatléemed other than temporary is charged to
earnings, resulting in the establishment of a nest basis for the security.

Interest and dividends, including amortization ofrmpiums and accretion of discounts, are recograseadterest income when earned. Realized
gains and losses for securities classified asaailfor-sale are included in non-interest income are derived using the specific identification
method for determining the cost of securities sold.

Investments in Federal Home Loan Bank and FederséRe Bank stock are restricted as to redemptidrage carried at cost.
Securities Purchased Under Resale Agreements andiftes Sold Under Repurchase Agreements

Securities purchased under resale agreements amdtiss sold under repurchase agreements areabnieeated as collateralized financing
transactions and are recorded at the amount atwhécsecurities were acquired or sold plus accimtedest. Securities, generally U.S.
government and Federal agency securities, pledgedlteral under these financing arrangementsatare sold by the secured party. The
value of collateral either received from or prowde a third party is monitored and additional atdlal is obtained or requested to be returned
as deemed appropriate.
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Brokerage Customer Receivab

The Company, under an agreement with an out-sowseeudrities clearing firm, extends credit to itskmrage customers to finance their
purchases of securities on margin. The Companyves@come from interest charged on such extessideredit. Brokerage customer
receivables represent amounts due on margin balaSeeurities owned by customers are held as emldor these receivables.

Mortgage Loans Helfor-Sale

Mortgage loans are classified as held-for-sale wdraginated or acquired with the intent to sell tban into the secondary market. Market
conditions or other developments may change managgsrintent with respect to the disposition ofsiéoans and loans previously classified
as mortgage loans held-for-sale may be reclasdifi¢ke loan portfolio.

Statement of Financial Accouting Standard (“SFAS®). 159, “The Fair Value Option for Financial Assand Financial Liabilities #acluding
an Amendment of FASB Statement No. 115" (“SFAS }580vides entities with an option to report sedectinancial assets and liabilities at
fair value and was effective January 1, 2008. Thm@any elected to measure at fair value new moetdrzans originated by WMC on or after
January 1, 2008. The fair value of the loans ismeined by reference to investor price sheetsdan lproducts with similar characteristics.
Changes in fair value are recognized in mortgagekibg revenue.

Mortgage loans held-for-sale not originated by WBICor after January 1, 2008 are carried at theld@fieost or market applied on an
aggregate basis by loan type. Fair value is basegitber quoted prices for the same or similar $o@nvalues obtained from third parties.
Charges related to adjustments to record the lagfesr value are recognized in mortgage bankivgmee. Loans that are transferred between
mortgage loans held-for-sale and the loan portfat®recorded at the lower of cost or market atitite of transfer.

Loans, Allowance for Loan Losses and Allowancd. tmses on Lendii-Related Commitments

Loans, which include premium finance receivablag;dim finance receivables and lease financinggererally reported at the principal
amount outstanding, net of unearned income. Intémesme is recognized when earned. Loan origingfié@s and certain direct origination
costs are deferred and amortized over the expéifeeaf the loan as an adjustment to the yield gsirethods that approximate the effective
interest method. Finance charges on premium fineeweivables are earned over the term of the leaedon actual funds outstanding,
beginning with the funding date, using a methodchtdpproximates the effective yield method.

Interest income is not accrued on loans where nmenagt has determined that the borrowers may bdeit@imeet contractual principal anc
interest obligations, or where interest or printip®0 days or more past due, unless the loanadgquately secured and in the process of
collection. Cash receipts on non-accrual loangarerally applied to the principal balance untd temaining balance is considered collectible,
at which time interest income may be recognizedniieeeived.

In the second quarter of 2008, the Company refitseshethodology for determining certain elementthefallowance for loan losses. These
refinements resulted in an allocation of the alloesato loan portfolio groups based on loan colédtand credit risk rating. Previously, this
element of the allowance was not segmented attredollateral and credit risk rating level. Thenfpany maintains its allowance for loan
losses at a level believed adequate by managemabsbrb probable losses inherent in the loangirténd is based on the size and current
risk characteristics of the loan portfolio, an @&sseent of internal problem loan identification syst(“Problem Loan Report”) loans and actual
loss experience, changes in the composition ofoiédue portfolio, historical loss experience, chanigeending policies and procedures,
including underwriting standards and collectiorgrge-off, and recovery practices, changes in ésmpeg, ability and depth of lending
management and staff, changes in national and émzalomic and business conditions and developmiectading the condition of various
market segments and changes in the volume andityevigpast due and classified loans and trendlénvolume of non-accrual loans, troubled
debt restructurings and other loan modificatiortge @llowance for loan losses also includes an alefoe estimated probable but undetected
losses and for imprecision in the credit risk mededed to calculate the allowance. The Compangwesv/hon-performing loans on a case-by-
case basis to allocate a specific dollar amoun¢sdrves, whereas all other loans are reservdzh&®d on loan collateral and assigned credit
risk rating reserve percentages. Determinatiomefailowance is inherently subjective as it reqgigignificant estimates, including the amot
and timing of expected future cash flows on impigans, estimated losses on pools of homogeneaus based on historical loss experie
and consideration of current environmental facéord economic trends, all of which may be susceptikignificant change. Loan losses are
charged off against the allowance, while recoveairescredited to the allowance. A provision fordiréosses is charged to operations based on
management’s periodic evaluation of the factorsiptesly mentioned, as well as other pertinent fext&valuations are conducted at least
quarterly and more frequently if deemed necessary.
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In accordance with the American Institute of CertifPublic Accountants Statement of Position (“SJ0F3-3, “Accounting for Certain Loans

or Debt Securities Acquired in a Transfer,” loanguired after January 1, 2005, including debt S@ear are recorded at the amount of the
Company'’s initial investment and no valuation alémee is carried over from the seller for individyadvaluated loans that have evidence of
deterioration in credit quality since originati@nd for which it is probable all contractual calslwk on the loan will be unable to be collected.
Also, the excess of all undiscounted cash flowseetqal to be collected at acquisition over the paselis initial investment are recognized as
interest income on a level-yield basis over the dif the loan. Subsequent increases in cash flgpescted to be collected are recognized
prospectively through an adjustment of the loameddyover its remaining life, while subsequent éases are recognized as impairment. Loans
carried at fair value, mortgage loans held-for-safel loans to borrowers in good standing undeslving credit agreements are excluded from
the scope of SOP 03-3.

In estimating expected losses, the Company evalledms for impairment in accordance with SFAS 1Adcounting by Creditors for
Impairment of a Loan.A loan is considered impaired when, based on ctinéormation and events, it is probable that aitoe will be unabls

to collect all amounts due pursuant to the conidderms of the loan. Impaired loans are generahsidered by the Company to be non-
accrual loans, restructured loans or loans withqgipal and/or interest at risk, even if the loanusrent with all payments of principal and
interest. Impairment is measured by estimatinddirevalue of the loan based on the present valixpected cash flows, the market price of
the loan, or the fair value of the underlying ctdhal less costs to sell. If the estimated faiueadf the loan is less than the recorded book yalue
a valuation allowance is established as a compafahe allowance for loan losses.

The Company also maintains an allowance for lendidgted commitments, specifically unfunded loamogtments and letters of credit, to
provide for the risk of loss inherent in these agements. The allowance is computed using a meltbggsimilar to that used to determine the
allowance for loan losses. This allowance is inetlich other liabilities on the statement of coratitivhile the corresponding provision for th
losses is recorded as a component of the provisiocredit losses.

Mortgage Servicing Righ

Mortgage Servicing Rights (“MSRs”) are recordedha Statement of Condition at fair value in accamawith SFAS 156,Accounting for th:
Servicing of Financial Assets — An Amendment of BAStatement No. 140”. The Company originates mgpedaans for sale to the
secondary market, the majority of which are solthaut retaining servicing rights. There are certaans, however, that are originated and

to governmental agencies, with servicing rightairetd. MSRs associated with loans originated afd] sdere servicing is retained, are
capitalized at the time of sale at fair value basedhe future net cash flows expected to be redlfar performing the servicing activities, and
included in other assets in the consolidated statésof condition. The change in the fair valud&Rs is recorded as a component of
mortgage banking revenue in non-interest incontberconsolidated statements of income. For purpofesasuring fair value, a third party
valuation is obtained. This valuation stratifiee gervicing rights into pools based on product type interest rate. The fair value of each
servicing rights pool is calculated based on tlesent value of estimated future cash flows usidigeount rate commensurate with the risk
associated with that pool, given current markeddions. Estimates of fair value include assumiabout prepayment speeds, interest rates
and other factors which are subject to change tiwer. Changes in these underlying assumptions azaudde the fair value of MSRs to change
significantly in the future.

Premises and Equipme

Premises and equipment are stated at cost lesmatated depreciation and amortization. Depreciadiod amortization are computed using
straight-line method over the estimated usefukligéthe related assets. Useful lives range fromttwten years for furniture, fixtures and
equipment, two to five years for software and cotapuelated equipment and seven to 39 years fodibgs and improvements. Land
improvements are amortized over a period of 15s/aad leasehold improvements are amortized ovesttbeer of the useful life of the
improvement or the term of the respective leasadland antique furnishings and artwork are notextlip depreciation. Expenditures for
major additions and improvements are capitalizad,raaintenance and repairs are charged to expsrigeuared. Internal costs related to the
configuration and installation of new software dne modification of existing software that providedditional functionality are capitalized.

Long-lived depreciable assets are evaluated peatigifor impairment when events or changes inuwirstances indicate the carrying amount
may not be recoverable. Impairment exists wherekpected undiscounted future cash flows of a livegdlasset are less than its carrying
value. In that event, a loss is recognized fordifference between the carrying value and the edéchfair value of the asset based on a quoted
market price, if applicable, or a discounted cdst fanalysis. Impairment losses are recognizedheronon-interest expense.
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Other Real Estate Owned

Other real estate owned is comprised of real eatajaired in partial or full satisfaction of loaasd is included in other assets. Other real estatt
owned is recorded at its estimated fair value éss$ignated selling costs at the date of transfeh amy excess of the related loan balance over
the fair value less expected selling costs chatgélde allowance for loan losses. Subsequent clsaingalue are reported as adjustments to the
carrying amount and are recorded in other non-éstezxpense. Gains and losses upon sale, if ang)sy charged to other non-interest income
or expense, as appropriate. At December 31, 2002@07, other real estate owned totaled $32.6anikind $3.9 million, respectively.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of guiaition over the fair value of net assets acqli@ther intangible assets represent purch
assets that also lack physical substance but cdistieguished from goodwill because of contractuabther legal rights or because the asset is
capable of being sold or exchanged either on it3 omin combination with a related contract, assdiability. In accordance with SFAS 142,
“Goodwill and Other Intangible Assets,” goodwillriet amortized, but rather is tested for impairmeman annual basis or more frequently
when events warrant. Intangible assets which hiaite fives are amortized over their estimated ukkfes and also are subject to impairment
testing. All of the Company'’s other intangible asdeave finite lives and are amortized over varyegods not exceeding ten years.

Bank-Owned Life Insurance

The Company owns bank-owned life insurance (“BOldii)certain executives. BOLI balances are recoadékeir cash surrender values and
are included in other assets. Changes in the ecastnsler values are included in non-interest incoli®ecember 31, 2008 and 2007, BOLI
totaled $86.5 million and $84.7 million, respectywe

Additionally, in accordance with Emerging IssuesK &orce (“EITF”) consesus on EITF Issue 06-4, “@aating for Deferred Compensation
and Postretirement Benefit Aspects of Endorsemplit-BSollar Life Insurance Arrangements” (“EITF 08), the Company recognizes a
liability and related compensation costs for endprant splitdollar insurance arrangements that provide a betoefin employee that extend:
postretirement periods. The Company adopted EITE 66 January 1, 2008 and established an inigilllty for postretirement split-dollar
insurance benefits by recognizing a cumulativeetféeljustment to retained earnings of $688,000.

Derivative Instrument

The Company enters into derivative transactionscipally to protect against the risk of adverse@ir interest rate movements on the future
cash flows or the value of certain assets andliligisi The Company is also required to recognaain contracts and commitments, including
certain commitments to fund mortgage loans helestde, as derivatives when the characteristich@sd contracts and commitments meet the
definition of a derivative. The Company accountsderivatives in accordance with SFAS 133, “Accangfor Derivative Instruments and
Hedging Activities,” which requires that all dertixge instruments be recorded in the statement pélitimn at fair value. The accounting for
changes in the fair value of a derivative instruht@pends on whether it has been designated atifiepias part of a hedging relationship and
further, on the type of hedging relationship.

Derivative instruments designated in a hedge aeiahip to mitigate exposure to changes in theviaine of an asset or liability attributable to a
particular risk, such as interest rate risk, amesatered fair value hedges. Derivative instrumeetignated in a hedge relationship to mitigate
exposure to variability in expected future cashvBpor other types of forecasted transactionscansidered cash flow hedges. Formal
documentation of the relationship between a dexigahstrument and a hedged asset or liabilityval as the risk-management objective and
strategy for undertaking each hedge transactiorearassessment of effectiveness is required apiiloceto apply hedge accounting. In
addition, formal documentation of ongoing effectiess testing is required to maintain hedge acaoginti

Fair value hedges are accounted for by recordiagltanges in the fair value of the derivative unsient and the changes in the fair value
related to the risk being hedged of the hedged asdiability on the statement of condition witbreesponding offsets recorded in the income
statement. The adjustment to the hedged assethilitli is included in the basis of the hedged itevhile the fair value of the derivative is
recorded as a free-standing asset or liabilityuAktash receipts or payments and related amoaoatsed during the period on derivatives
included in a fair value hedge relationship arerded as adjustments to the interest income omesgrecorded on the hedged asset or liak

Cash flow hedges are accounted for by recordinglia@ges in the fair value of the derivative instemt on the statement of condition as ei

a freestanding asset or liability, with a corresfing offset recorded in other comprehensive incartiein shareholders’ equity, net of deferred
taxes. Amounts are reclassified from accumulatedratomprehensive income to interest expense ipghied or periods the hedged foreca:
transaction affects earnings.
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Under both the fair value and cash flow hedge siesiachanges in the fair value of derivatives cmitsidered to be highly effective in hedging
the change in fair value or the expected cash flofiwke hedged item are recognized in earningoasmerest income during the period of the
change.

Derivative instruments that do not qualify as hedgersuant to SFAS 133 are reported on the statephenndition at fair value and the
changes in fair value are recognized in earningsasinterest income during the period of the cleang

Commitments to fund mortgage loans (interest ratkd) to be sold into the secondary market anddasveommitments for the future delivery
of these mortgage loans are accounted for as diegganot qualifying for hedge accounting. Fairuesd of these mortgage derivatives are
estimated based on changes in mortgage rates froaate of the commitments. Changes in the fairesabf these derivatives are included in
mortgage banking revenue.

Periodically, the Company sells options to an wategl bank or dealer for the right to purchase es@curities held within the Banks’
investment portfolios. These option transactiorsd@signed primarily to increase the total retwsoaiated with holding these securities as
earning assets. These transactions do not qualifiedges pursuant to SFAS 133 and, accordinglygesain fair values of these contracts, are
reported in other non-interest income. There wereavered call option contracts outstanding asexdinber 31, 2008 or 2007.

Junior Subordinated Debentures Offering Cc

In connection with the Company’s currently outsiagdunior subordinated debentures, approximat@B6$000 of offering costs were
incurred, including underwriting fees, legal andfpssional fees, and other costs. These costaeteled in other assets and are being
amortized as an adjustment to interest expenseg asinethod that approximates the effective interegthod. As of December 31, 2008 and
2007, the unamortized balance of these costs wa®xdmately $311,000 and $384,000, respectivelg. ISete 15 for further information abc
the junior subordinated debentures.

Trust Assets, Assets Under Management and Brokéyssgts

Assets held in fiduciary or agency capacity fortoogers are not included in the consolidated finalngtatements as they are not assets of
Wintrust or its subsidiaries. Fee income is recpgtion an accrual basis and is included as a coampoii non-interest income.

Administrative Services Rever

Administrative services revenue is recognized adgses are performed, in accordance with the a¢engghod of accounting. These services
include providing data processing of payrolls,ibgland cash management services to Tricom’s elienthe temporary staffing services
industry.

Income Taxe

Wintrust and its subsidiaries file a consolidatediéral income tax return. Income tax expense ishapon income in the consolidated
financial statements rather than amounts repomeith@ income tax return. Deferred tax assets atlities are recognized for the estimated
future tax consequences attributable to differeheteeen the financial statement carrying amouhéxisting assets and liabilities and their
respective tax bases. Deferred tax assets antitieshare measured using currently enacted taesraxpected to apply to taxable income in the
years in which those temporary differences are ebegeto be recovered or settled. The effect onrtedelax assets and liabilities of a chang
tax rates is recognized as an income tax benefiitomme tax expense in the period that include®tfetment date.

Positions taken in the Compasytax returns may be subject to challenge by thiageauthorities upon examination. In accordancd \WwiN 48
“Accounting for Uncertainty in Income Taxes, areirgretation of FASB Statement No. 109, Accountimglficome Taxes,” which the
Company adopted effective January 1, 2007, uncetdai positions are initially recognized in thedirtial statements when it is more likely
than not the positions will be sustained upon eramn by the tax authorities. Such tax positiomsteoth initially and subsequently measured
as the largest amount of tax benefit that is greaten 50% likely being realized upon settlemerthwhe tax authority, assuming full
knowledge of the position and all relevant faaidetest and penalties on income tax uncertainteslassified within income tax expense in
income statement.

Stock-Based Compensation Plans

On January 1, 2006, the Company adopted provigib8&FAS 123(R), “Share-Based Payment”, using thdifieal prospective transition
method. Under this transition method, compensatasts is recognized in the financial statementéioggg January 1, 2006, based on the
requirements of SFAS 123(R) for all share-basedngags granted after that date and based on thé dmenfair value estimated in accordance
with the original provisions of SFAS 123, “Accoumgifor Stock-Based Compensation” for all share-8aseyments granted prior to, but not
yet vested as of December 31, 2C
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Compensation cost is measured as the fair valtigecdwards on their date of grant. A Black-Schateslel is utilized to estimate the fair value
of stock options and the market price of the Comfsastock at the date of grant is used to estirttegefair value of restricted stock awards.
Compensation cost is recognized over the requigedce period, generally defined as the vestingogeor awards with graded vesting,
compensation cost is recognized on a straightHasss over the requisite service period for th@ematvard.

SFAS 123(R) requires the recognition of stock basedpensation for the number of awards that ammately expected to vest. As a result,
recognized compensation expense for stock optindsestricted share awards is reduced for estinfatéeitures prior to vesting. Forfeitures
rates are estimated for each type of award basédstorical forfeiture experience. Estimated fadegs will be reassessed in subsequent
periods and may change based on new facts andrstances.

The Company issues new shares to satisfy optiortiees and vesting of restricted shares.

Advertising Cost

Advertising costs are expensed in the period irctviiiey are incurred.

Start-up Costs
Start-up and organizational costs are expensdteipériod in which they are incurred.

Comprehensive Income

Comprehensive income consists of net income anel @bmprehensive income. Other comprehensive inéocheédes unrealized gains and
losses on securities available-for-sale, net oéiefl taxes, and adjustments related to cash feagds, net of deferred taxes.

Stock Repurchases

The Company periodically repurchases shares olitstanding common stock through open market pseshar other methods. Repurchased
shares are recorded as treasury shares on thedtagelasing the treasury stock method, and the gaishis recorded as treasury stock.

Sales of Premium Finance Receivables

Sales of premium finance receivables to unreldigd parties are recognized in accordance with SEAS “Accounting for Transfers and
Servicing of Financial Assets and Extinguishmeritiabilities.” The Company recognizes as a gaitoss the difference between the proceeds
received and the allocated cost basis of the |IGEms allocated cost basis of the loans is detemnlryeallocating the Company'’s initial
investment in the loan between the loan and thegamiyis retained interests, based on their reldéivevalues. The retained interests include
assets for the servicing rights and interest otrlp and a liability for the Company’s guarantedigdtion pursuant to the terms of the sale
agreement. The servicing assets and interest b sire included in other assets and the lighitit the guarantee obligation is included in
other liabilities. If actual cash flows are lesarntestimated, the servicing assets and interegtstrips would be impaired and charged to
earnings. Loans sold in these transactions hawestef less than twelve months, resulting in minipr@payment risk. The Company typically
makes a clean-up call by repurchasing the remaioizags in the pools sold after approximately 10 therirom the sale date. Upon repurchase,
the loans are recorded in the Company’s premiuanfie receivables portfolio and any remaining baafche Company’s retained interest is
recorded as an adjustment to the gain on saleeofiipm finance receivables.

Variable Interest Entities

In accordance with Financial Accounting Standardard (“FASB”) Interpretation No. 46, “Consolidatiofi Variable Interest Entities” (“FIN
46"), which addresses the consolidation rules tagydied to entities defined in FIN 46 as “variablgrest entities,” the Company does not
consolidate its interests in subsidiary trusts fednfor purposes of issuing trust preferred seasitManagement believes that FIN 46 is not
applicable to its various other investments orreges.

(2) Recent Accounting Pronouncements

Accounting for Uncertainty in Income Ta»

In June 2006, the FASB issued Interpretation No(“BBN 48”), “Accounting for Uncertainty in Incom€&axes, an interpretation of FASB
Statement No. 109, Accounting for Income Taxedgdaive for the Company beginning on January 1,7260N 48 clarifies the accounting for
income taxes by prescribing the minimum recognittmeshold a tax position is required to meet befming recognized in the financial
statements. FIN 48 also provides guidance on dgreton, measurement, classification of interest panalties, accounting in interim periods,
disclosure and transition. The adoption of FIN #Bribt have a material impact on the Company.

Accounting for Spl-Dollar Life Insurance Arrangements

In September 2006, the FASB ratified the EITF cosss on EITF 06-4. EITF 06-4 is limited to the rgwition of a liability and related
compensation costs for endorsement split-dollarrersce arrangements that provide a benefit to grisme that extends to postretirement
periods. Therefore, the provisions of EITF 06-4ndb apply to a split-dollar insurance arrange-
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ment that provides a specified benefit to an engsayat is limited to the employee’s active seryiegod with an employer. EITF 06-4 is
effective for fiscal years beginning after Decemb®&r2007. The Company adopted EITF 06-4 on JanLig?08 and established a liability for
postretirement split-dollar insurance benefits égognizing a cumulative-effect adjustment to retdirarnings of $688,000.

Fair Value Measuremen

In September 2006, the FASB issued SFAS No. 155y Value Measurements” (“SFAS 157”). SFAS 157 klishes a framework for
measuring fair value and requires expanded dismaasioout the information used to measure fair valtie statement applies whenever other
statements require, or permit, assets or lialslittebe measured at fair value. The statementmatesxpand the use of fair value in any new
circumstances and was effective January 1, 2008 atloption of SFAS 157 did not materially impa&t tionsolidated financial statements.
Note 22— Fair Value of Financial Instruments, for a furtdéscussion of this FASB Statement and the releggdired disclosures.

Fair Value Option for Financial Assets and Finardigabilities

In February 2007, the FASB issued SFAS No. 159¢“Fhir Value Option for Financial Assets and Finalndabilities —Including an
Amendment of FASB Statement No. 115" (“SFAS 158}.AS 159 provides entities with an option to regetected financial assets and
liabilities at fair value and was effective Januar008. The Company elected to measure at faievaew mortgage loans originated by W
on or after Jan-uary 1, 2008. Since SFAS 159 wextedd for loans originated on or after January0082there was no effect to the Company’s
financial statements at the date of adoption. Hirevilue of the loans is determined by referendevestor price sheets for loan products with
similar characteristics. Before electing this néatement, WMC accounted for loans held-for-saldn@tower of cost or market (commonly
referred to as LOCOM). See Note 22 — Fair ValuEinancial Instruments, for a more detailed disaussif fair value measurements.

Accounting for Written Loan Commitments at Fairalrhrough Earning

In November 2007, the Securities and Exchange Casiari (“SEC”) issued Staff Accounting Bulletin Nid9 (“SAB 109”) “Written Loan
Commitments Recorded at Fair Value through Earnirig&B 109 states that the expected cash flowgedlto servicing the loan should be
included in the measurement of all written loan odtments that are accounted for at fair value.ROGSAB 109, this component of value v
not incorporated into the fair value of the loamooitment. SAB 109 was effective for financial statnts issued for fiscal years beginning
after December 15, 2007. The adoption of SAB 1@ndit have a material impact to the Company’s finrstatements.

Business Combinatior

In December 2007, the FASB issued SFAS No. 14T@)siness Combinations” (“SFAS 141R'$FAS 141R requires the acquiring entity
business combination to recognize the full faiueabf the assets acquired and liabilities assumediansaction at the acquisition date; the
immediate expense recognition of transaction castg;accounting for restructuring plans separdtely the business combination. SFAS
141R will eliminate separate recognition of thewioed allowance for loan losses on the acquérbelance sheet as credit related factors wi
incorporated directly into the fair value of thaus recorded at the acquisition date. SFAS 14 BRdstive for business combinations occur
after December 15, 2008. Early adoption is proadbit

Noncontrolling Interests in Consolidated Financ&htement

In December 2007, the FASB issued SFAS No. 160ntga-trolling Interests in Consolidated Financitt&ments-an amendment of ARB
No. 51" (“SFAS 160”). SFAS 160 establishes accounting sembrting standards for the noncontrolling intefesa subsidiary and for the
deconsolidation of a subsidiary. The guidancefisctif/e for fiscal years beginning after Decembgr2008. The adoption of SFAS 160 is not
expected to have a material impact on the Compdimdscial statements.

Disclosures about Derivative Instruments and Hedghctivities

In March 2008, the FASB issued SFAS No. 161, “Disares about Derivative Instruments and Hedgingviiets — an amendment of FASB
Statement No. 133" (“SFAS 161"). Effective for fidgears and interim periods beginning after Novenits, 2008, SFAS 161 amends and
expands the disclosure requirements of SFAS 13@dpyiring enhanced disclosures for how and whyrdityeuses derivative instruments; h
derivative instruments and related hedged itemsezeunted for under SFAS 133 and its relatedpnégations; and how derivative
instruments and related items affect an entityiaricial position, financial performance and caelvfl. SFAS 161 only relates to disclosures
and therefore will not have an impact on the Comfsafinancial condition or results of operations.

Qualifying Special Purpose Entities

In April 2008, the FASB voted to eliminate Qualifig Special Purpose Entities (QSPES) from the gaielam SFAS No. 140, “Accounting for
Transfers and Servicing of Financial Assets andngxishment of Liabilities” (“SFAS 140")n connection with the proposed changes to S
140, the FASB also is proposing three key changéset consolidation model in FASB Interpretation. M6R, “Consolidation of Variable
Interest Entities” (“FIN 46R”). First, the FASB wihow include former QSPEs in the scope of FIN 4BRaddition, the FASB supports
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amending FIN 46R to change the method of analywihigh party to a variable interest entity (“VIEShould consolidate the VIE to a primat
qualitative determination of power combined witméfits and losses instead of today'’s risks and r@svanodel. Finally, the proposed
amendment is expected to require all VIEs and twé@mnary beneficiaries to be reevaluated quartdrhe previous rules required
reconsideration only when specified reconsideratieents occurred. The FASB also clarified that udtiel consolidation of a variable
interest entity all assets and liabilities wouldrbeasured at fair value, with any difference begaprded as a cumulative-effect adjustment to
retained earnings. In July 2008, the FASB decitiatl these changes, if finalized, would be effectigesarlier than for financial statements
issued for fiscal years beginning after November2D®9. The FASB also decided that many of thelassres contemplated for the proposed
amendments to SFAS 140 and FIN 46R will be includeal separate FASB Staff Position, which has gdte issued. The Company does not
expect these proposed changes to have a matepattron the Company’s financial statements.

Hierarchy of Generally Accepted Accounting Prinei

In May 2008, the FASB issued SFAS No. 162, “Therdliehy of Generally Accepted Accounting PrincipleBhie new standard identifies the
sources of accounting principles to be used irptieparation of financial statements of nongoverrtaleantities that are presented in
conformity with GAAP, and refers to these sourcethe GAAP hierarchy. The new standard is effedi@elays following the SEC’s approval
of amendments to existing auditing standards byPitic Company Accounting Oversight Board. The @any currently prepares
consolidated financial statements in conformityhwiie GAAP hierarchy as presented in the new stdndad does not expect its adoption to
have a material impact on the Company’s finandetesnents.

(3) Available-for-Sale Securities

A summary of the available-for-sale securities folid presenting carrying amounts and gross urzedlgains and losses as of December 31,
2008 and 2007 is as follows (in thousands):

December 31, 2008 December 31, 200

Gross Gross Gross Gross
Amortized unrealized unrealized Fair Amortized unrealizec  unrealizec Fair
cost gains losses value cost gains losses value
U.S. Treasun $ — = — — 33,16! 73 (12%) 33,10¢
U.S. Government agenci 297,19: 1,53¢ D 298,72¢ 321,54¢ 78% (28¢) 322,04
Municipal 59,47: 563 (739 59,29¢ 49,37¢ 24¢€ (495) 49,12,
Corporate notes and other
debt 36,157 223 (8,339 28,04 45,92( 12 (3,130 42,80:
Mortgage-backed 272,49: 12,85¢ (44) 285,307 699,16¢ 282 (10,602 688,84t
Federal Reserve/FHL
stock and other equity
securities 115,41 — (2,119 113,30: 167,59: 31¢ — 167,91(
Total available-for-sale
securities $780,72! 15,18¢ (11,236 784,67 1,316,76: 1,71¢ (14,640 1,303,83

The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlipsses, reflecting tf
length of time that individual securities have b&ea continuous unrealized loss position at Decam3i, 2008 (in thousands):

Continuous unrealize
losses existing fc
greater than 12 montt

Continuous unrealize
losses existing fo

less than 12 montt Total

Fair Unrealizec Fair Unrealizec Fair Unrealizec
value losses value losses value losses
U.S. Treasun $ — — — — — =
U.S. Government agenci 1,56 (@D} — — 1,56 (@D}
Municipal 13,53¢ (456) 3,92¢ (289 17,45¢ (739)
Corporate notes and other d 11,68« (1,967) 18,84 (6,377) 30,52¢ (8,339
Mortgage-backed 1,32¢ 43 60 Q) 1,38¢ (44
Federal Reserve/FHLB stock a
other equity securitie 8,26¢ (2,119 — — 8,26¢ (2,119
Total $36,37¢ (4,579 22,82t (6,667 59,20¢ (11,236
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Available-for-sale securities are reviewed for fisiesother-than-temporary impairment on a quartbdgis. During this review, the-Company
considers the severity and duration of the unredllpsses as well as its intent and ability to hb&securities until recovery, taking into
account balance sheet management strategies andritet view and outlook. The Company also assehsasature of the unrealized losses
taking into consideration market factors, suchhaswidening of general credit spreads, the industiyhich the issuer operates and market
supply and demand, as well as the creditworthinéfise issuer. As a result of other-than-tempoianyairment reviews during 2008, the
Company recognized $8.2 million of non-cash othenttemporary impairment losses on certain corparates and other debt securities. The
Company concluded that none of the other unrealzgsks on the available-for-sale securities plotfepresents an other-than-temporary
impairment as of December 31, 2008. The Companyhsamtent and ability to hold these investmemtsl such time as the values recover or
until maturity.

The amortized cost and fair value of securitiesfd3ecember 31, 2008 and 2007, by contractual ritpt@re shown in the following table.
Contractual maturities may differ from actual mites as borrowers may have the right to call paseobligations with or without call or
prepayment penalties. Mortgage-backed securitesatrincluded in the maturity categories in théofeing maturity summary as actual
maturities may differ from contractual maturitieschuse the underlying mortgages may be calledepajt without penalties (in thousands):

December 31, 2008 December 31, 200

Amortized Fair Amortized Fair

Cost Value Cost Value
Due in one year or le: $174,30: 176,86 184,64! 184,73¢
Due in one to five yeal 72,69 68,33! 48,38 47,39:
Due in five to ten yeat 122,23t 120,18 92,70¢ 90,99¢
Due after ten yeai 23,581 20,68¢ 124,27 123,95:
Mortgage-backed 272,49. 285,30 699,16¢ 688,84t
Federal Reserve/FHLB Stock and other eq 115,41 113,30: 167,59: 167,91(
Total availabl-for-sale securitie $780,72! 784,67: 1,316,76. 1,303,83

In 2008, 2007 and 2006, the Company had groszeghtjains on sales of available-for-sale securitieit.2 million, $3.6 million and
$510,000, respectively. During 2008, 2007 and 2@06ss realized losses on sales of available-fiersscurities totaled $150,000, $1,207 and
$493,000, respectively. Proceeds from sales ofaaifor-sale securities during 2008, 2007 andé2®@&re $809 million, $253 million and
$373 million, respectively. At December 31, 2008 2007, securities having a carrying value of $iillion and $780.8 million, respectively,
which include securities traded but not yet seftieere pledged as collateral for public depositssttdeposits, FHLB advances and securities
sold under repurchase agreements. At Decembei088, there were no securities of a single issuberdghan U.S. Government-sponsored
agency securities, which exceeded 10% of sharetsdleguity.
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(4) Loans
A summary of the loan portfolio at December 31,288d 2007 is as follows (in thousands):

2008 2007
Commercial and commercial real est $4,778,66- 4,408,66:
Home equity 896,43¢ 678,29¢
Residential real esta 262,90¢ 226,68t
Premium finance receivabls 1,346,58! 1,078,18!
Indirect consumer loar 175,95!¢ 241,39¢
Tricom finance receivable 17,32( 27,71¢
Consumer and other loa 143,19¢ 140,66(
Total loans $7,621,06! 6,801,60;

At December 31, 2008 and 2007, premium financeivabkes were recorded net of unearned income ofid@ifllion and $23.3 million,
respectively. Total loans include net deferred Ilfsss and costs and fair value purchase accouatiugtments totaling $9.4 million at
December 31, 2008 and $6.6 million at Decembe0807.

Certain real estate loans, including mortgage |deatd-for-sale, and home equity loans with balariotding approximately $1.6 billion and
$663.9 million, at December 31, 2008 and 2007 ,aetyely, were pledged as collateral to securettalability of borrowings from certain
Federal agency banks. At December 31, 2008, appeigly $880.3 million of these pledged loans actuihed in a blanket pledge of
qualifying loans to the Federal Home Loan Bank (B4). The remaining $722.8 million of pledged loanas used to secure potential
borrowings at the Federal Reserve Bank discoundevin At December 31, 2008 and 2007, the Banks laddb436.0 million and $415.2
million, respectively, from the FHLB in connectiarith these collateral arrangements. See Note 12 ssammary of these borrowings.

The Company’s loan portfolio is generally comprisédoans to consumers and small to medsized businesses located within the geogre
market areas that the Banks serve. The premiumdmmeeceivables and Tricom finance receivabledgur$ are made to customers on a
national basis and the majority of the indirectsumer loans were generated through a network af lntomobile dealers. As a result, the
Company strives to maintain a loan portfolio tisadliverse in terms of loan type, industry, borroaed geographic concentrations. Such
diversification reduces the exposure to economigrdorns that may occur in different segments ofdbenomy or in different industries.

It is the policy of the Company to review each ppexgive credit in order to determine the appropriass and, when required, the adequacy of
security or collateral necessary to obtain wheninta loan. The type of collateral, when requingdl, vary from liquid assets to real estate.
The Company seeks to assure access to collatethk ievent of default, through adherence to $aiting laws and the Company’s credit
monitoring procedures.

(5) Allowance for Loan Losses and Allowance for Lossem Lending-Related Commitments

A summary of the activity in the allowance for Idasses for the years ended December 31, 2008, 20072006 is as follows (in thousands):

Years Ended December 31,

2008 2007 2006

Allowance at beginning of ye:i $ 50,38¢ 46,05¢ 40,28:
Provision for credit losse 57,44 14,87¢ 7,057
Allowance acquired in business combinati — 362 3,852
Reclassification (to)/from allowance for lossesl@emdin¢-related commitment (1,099 (36) 92
Charge-offs (38,39)) (13,53) (8,477)
Recoveries 1,42 2,66¢ 3,24¢
Allowance at end of ye: $ 69,767 50,38¢ 46,05¢

The Company also maintains an allowance for lendilgted commitments, specifically unfunded loamogtments and letters of credit. The
balance of the allowance for lending-related comraitts was $1.6 million and $493,000 at Decembe2308 and 2007, respectively.

A summary of non-accrual and impaired loans ant timpact on interest income as well as loans gastgreater than 90 days and still
accruing interest are as follows (in thousands):

Years Ended December 31,

2008 2007 2006

Total nor-accrual loans (as of ye-end) $110,70¢ 47,841 23,50¢
Reduction of interest income from r-accrual loan: 4,361 1,79(C 1,12¢
Average balance of impaired loa 78,37 15,35¢ 10,23(
Interest income recognized on impaired lo 17¢€ 361 14C
Loans past due greater than 90 days and still exg 25,38t 24,01 13,36¢

Management evaluates the value of the impairedslpamarily by using the fair value of the collatkrA summary of impaired loan
information at December 31, 2008 and 2007 is devial (in thousands):

2008 2007
Impaired loan: $113,70¢ 28,75¢
Impaired loans that had allocated specific allovesioe loan losse 73,84¢ 22,51




Allocated allowance for loan loss 16,63¢ 2,30¢
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(6) Mortgage Servicing Rights

Effective January 1, 2006, the Company adoptegtbeisions of SFAS 156 and elected the fair val@asurement method for mortgage
servicing rights (“MSRs”). Upon adoption, the cangy value of the MSRs was increased to fair valpedzognizing a cumulative effect
adjustment of $1.7 million pre-tax, or $1.1 milliafter tax. Following is a summary of the changethe carrying value of MSRs, accounted
for at fair value, for the years ending DecemberZ®ID8, 2007 and 2006 (in thousands):

2008 2007 2006
Balance at beginning of ye $ 4,73 5,031 3,63(
Cumulative effect of change in account — — 1,727
Additions from loans sold with servicing retain 1,624 72¢ 57¢
Changes in fair value due 1
Payoffs and paydowr (1,121 (773) (802)
Changes in valuation inputs or assumpti (1,249 (257) (103)
Fair value at end of yei $ 3,99( 4,73( 5,031
Unpaid principal balance of mortgage loans servioedthers $527,45( 487,66( 494,69!

The Company recognizes MSR assets on residengiéstate loans sold upon the sale of the loansthietains the obligation to service the
loans and the servicing fee is more than adequeipensation. The recognition of MSR assets andesplesnt change in fair value are
recognized in mortgage banking revenue. MSRs djstto decline in value from actual and expegiegpayment of the underlying loans.
The Company does not specifically hedge the valuts &SRs.

Fair values are determined by using a discountehl fflaw model that incorporates the objective cbastics of the portfolio as well as
subjective valuation parameters that purchasessmicing would apply to such portfolios sold it secondary market. The subjective
factors include loan prepayment speeds, interéss raervicing costs and other economic factors.

(7) Business Combinations

The Company completed one business combinatiof0,2he acquisition of 100% of the ownership iests of Broadway. The acquisition
was accounted for under the purchase method ofiatiog; thus, the results of operations prior t® éffective date of acquisition were not
included in the accompanying consolidated finansfatements. Goodwill and other purchase accouatiligstments were recorded upon the
completion of the acquisition, which did not haveaterial impact on the consolidated financialestegnts.

Broadway was founded in 1999 and had approxim&@t/million of premium finance receivables outsiagdat the date of acquisition.
Broadway provides financing for commercial properd casualty insurance premiums, mainly throughrisnce agents and brokers in the
northeastern portion of the United States and Qailif. On October 1, 2008, Broadway merged witlpésent, FIFC, but continues to utilize
the Broadway brand in serving its segment of theketplace.

(8) Goodwill and Other Intangible Assets

A summary of goodwill by business segment is ag¥ed (in thousands):

Jan 1, Goodwill Impairment  Dec 31,

2008 Acquired Losses 2008
Banking $245,69¢ 19C — 245,88t
Premium Financ 7,221 (82 — 7,13
Tricom 8,95¢ — — 8,95¢
Wealth manageme! 14,32¢ — — 14,32¢
Total $276,20:¢ 10€ — 276,31(

Approximately $24.9 million of the December 31, 8d8ok balance of goodwill is deductible for taxposes.

The increase in the Banking segment’s goodwillteslao additional contingent consideration earnetbbmer owners of Guardian as a result
of attaining certain performance measures. Winttasatd pay additional consideration pursuant toHdC and Guardian transaction through
June 2009. Any payments would be reflected in thekiig segment’s goodwiill.
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The decrease in goodwill in the Premium financersag in 2008 relates to adjustments of prior edtinaf fair values associated with the
November 2007 acquisition of Broadwi

A summary of finite-lived intangible assets as @cBmber 31, 2008 and 2007 and the expected antmnmizs of December 31, 2008 is
follows (in thousands):

December 31,

2008 2007
Wealth management segme
Customer list intangible
Gross carrying amoul $ 3,252 3,252
Accumulated amortizatio (3,079 (2,800
Net carrying amour 172 452
Banking segmen
Core deposit intangible
Gross carrying amoul 27,91¢ 27,91¢
Accumulated amortizatio (13,489 (10,63Y)
Net carrying amour 14,43¢ 17,28¢
Total intangible assets, n $ 14,60¢ 17,73i
Estimated amortizatio
2009 $2,717
2010 2,381
2011 2,25¢
2012 2,251
2013 2,23¢

The customer list intangibles recognized in corineawith the acquisitions of LFCM in 2003 and WHAME 2002, are being amortized over
seven-year periods on an accelerated basis. Tkedeposit intangibles recognized in connection WithCompany's seven bank acquisitions
in the last five years are being amortized overytesr periods on an accelerated basis. Total apatidh expense associated with finite-lived
intangibles in 2008, 2007 and 2006 was $3.1 mi/lk$9 million and $3.9 million, respectively.

(9) Premises and Equipment, Net

A summary of premises and equipment at Decembe2@®18 and 2007 is as follows (in thousands):

2008 2007
Land $ 81,77¢ 77,86¢
Buildings and leasehold improveme 272,30t 253,00(
Furniture, equipment and computer softw 88,13 82,70¢
Construction in progres 5,32¢ 8,00:

447,54 421,57¢
Less: Accumulated depreciation and amortiza 97,66¢ 82,27¢
Total premises and equipment, $349,87! 339,29

Depreciation and amortization expense relatedeémjges and equipment, totaled $17.9 million in 2@18.1 million in 2007 and
$13.5 million in 2006.

(10) Deposits
The following is a summary of deposits at Decen8igr2008 and 2007 (in thousands):

2008 2007
Nor-interest bearing accour $ 757,84« 664,26:¢
NOW account: 1,040,10! 1,014,78!
Wealth Management depos 716,17¢ 599,42¢
Money market accoun 1,124,06! 701,97.
Savings account 337,80t 297,58t
Time certificates of depos 4,400,74 4,193,41.
Total deposit: $8,376,75! 7,471,44.

The scheduled maturities of time certificates giast at December 31, 2008 and 2007 are as foljowdousands):

2008 2007




Due within one yea $3,238,59: 3,464,96.

Due in one to two yeal 804,08: 386,93
Due in two to three yea 229,85! 132,79
Due in three to four yea 81,59¢ 141,14¢
Due in four to five year 46,47( 67,27¢
Due after five year 157 29€
Total time certificates of depo: $4,400,74 4,193,41.

The following table sets forth the scheduled méasiof time deposits in denominations of $100,600thore at December 31 (in thousands):

2008 2007
Maturing within 3 month: $ 595,88¢ 708,55¢
After 3 but within 6 month 517,97 493,22:
After 6 but within 12 month 796,23° 645,06
After 12 months 731,30° 482,81¢
Total $2,641,40! 2,329,66

(11) Notes Payable

The notes payable balance was $1.0 million and736lion at December 31, 2008 and 2007, respelgtivitnese balances represent the
outstanding balances on a $101.0 million loan agese (“Agreement”) with an unaffiliated bank. Thg®ement consists of a $100.0 million
revolving note, which was renewed in the third ¢eraof 2008 with a maturity date of August 31, 2088d a $1.0 million note that matures on
June 1, 2015. At December 31, 2008, there was lamb@ outstanding on the $100.0 million revolvirgen Effective September 1, 2008,
interest is calculated, at the Company’s optiorg #ating rate equal to either: (1) LIBOR plu2tasis points or (2) the greater of the lergler’
prime rate or the Federal Funds Rate plus 50 Ipagigs. Prior to the renewal of the $100.0 milli@wolving note, interest was calculated, a
Company'’s option,
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at a floating rate equal to either: (1) LIBOR pliib basis points or (2) the greater of the le’'s prime rate or the Federal Funds Rate plu
basis points. At December 31, 2008 and 2007, tteedst rates were 4.20% and 6.27%, respecti

The Agreement is secured by the stock of someeoBtnks and contains several restrictive covenartisiding the maintenance of various
capital adequacy levels, asset quality and prdfitalatios, and certain restrictions on divideratsd other indebtedness. At December 31,
2008, the Company was in violation of one debt cav, however it has applied for a waiver of comuptie on the debt covenant. The
Agreement may be utilized, as needed, to provigéalao fund continued growth at the Company’s Baand to serve as an interim source of
funds for acquisitions, common stock repurchasesttoer general corporate purposes.

(12) Federal Home Loan Bank Advances

A summary of the outstanding FHLB advances at Déegr1, 2008 and 2007, is as follows (in thousands)

2008 2007
Variable-rate advance due January 2( $ — 3,69¢
5.37% advance due February 2( — 2,50z
3.32% advance due March 20 — 2,501
4.36% advance due March 20 — 2,00(
2.72% advance due May 20 — 1,99¢
4.78% advance due October 2( — 3,00
4.40% advance due July 20 2,00¢ 2,02¢
4.85% advance due November 2( 3,00 3,00
4.58% advance due March 20 5,01C 5,01¢
4.61% advance due March 20 2,50( 2,50(
4.50% advance due September 2 4,962 4,94:
4.88% advance due November 2( 3,00 3,00(
2.51% advance due February 2( 50,00( —
3.37% advance due April 20: 2,00( —
4.60% advance due July 20 30,00( 30,00(
3.30% advance due November 2( 25,00( 25,00(
4.61% advance due January 2! 53,00( 53,00(
4.68% advance due January 2! 16,00( 16,00(
3.74% advance due April 20: 1,00( —
4.44% advance due April 20: 5,00 5,00
4.78% advance due June 2( 25,00( 25,00(
3.99% advance due September 2 5,00 5,00
2.96% advance due January 2( 5,00( —
3.92% advance due April 20: 1,50C —
3.34% advance due June 2( 42,00( —
3.78% advance due February 2( — 25,00(
4.12% advance due February 2( 25,00( 25,00(
3.70% advance due June 2( — 40,00(
4.55% advance due February 2( 45,00( 45,00(
4.83% advance due May 20 50,00( 50,00(
3.47% advance due November 2( 10,00( 10,00(
4.18% advance due February 2( 25,00( 25,00(
Federal Home Loan Bank advanu $435,98: 415,18

Approximately $356.0 million of the FHLB Advanceststanding at December 31, 2008, have varyingded#ls ranging from January 2009 to
February 2011. FHLB advances are stated at pae\althe debt adjusted for unamortized fair valdi@stments recorded in connection with
advances acquired through acquisitions.

At December 31, 2008, the weighted average coni@aiiterest rate on FHLB advances was 4.09%, wisielfiso the same as the weighted
average effective interest rate, which reflects iizetion of fair value adjustments associated WiHiLB advances acquired through
acquisitions.

FHLB advances are collateralized by qualifying destitial real estate and home equity loans andines¢gurities. The Banks have
arrangements with the FHLB whereby, based on aaileollateral, they could have borrowed an add#l&$189.0 million at December 31,
2008.

(13) Subordinated Notes
A summary of the subordinated notes at Decembe2@®18 and 2007 is as follows (in thousands):

2008 2007
Subordinated note, due October 29, 2 $20,00( 25,00(
Subordinated note, due May 1, 2( 25,00( 25,00(

Subordinated note, due May 29, 2( 25,00( 25,00(




Total subordinated not¢ $70,00( 75,00(

Each subordinated note requires annual principaheats of $5.0 million beginning in the sixth yedrthe note. The first $5.0 million paymt
was made in the fourth quarter of 2008. The intenae on each subordinated note is calculatedateaequal to LIBOR plus 130 basis points.
At December 31, 2008 and 2007, the weighted averag&actual interest rate on the subordinatedsnwtes 3.94% and 6.38%, respectively
connection with the issuances of subordinated nttesCompany incurred costs totaling $1.0 millidbhese costs are included in other assets
and are being amortized to interest expense usingthod that approximates the effective intereghote At December 31, 2008 and 2007,
unamortized balance of these costs were $253,008280,000, respectively. The subordinated notetifguas Tier Il capital under the
regulatory capital requirements.
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(14) Other Borrowings
The following is a summary of other borrowings @&dember 31, 2008 and 2007 (in thousands):

2008 2007
Federal funds purchas $ — 4,22:
Securities sold under repurchase agreen 334,92! 248,33¢
Other 1,83¢ 1,871
Total other borrowing $336,76: 254,43

Securities sold under repurchase agreements rep®b47.7 million and $165.5 million of customereap accounts in connection with master
repurchase agreements at the Banks at Decemb20@3 and 2007, respectively, as well as $187.2anikind $82.8 million of short-term
borrowings from banks and brokers at December 828 2nd 2007, respectively. Securities pledgedhiese borrowings are maintained under
the Company'’s control and consist of U.S. Goverrtragency, mortgage-backed and corporate secufitiesse securities are included in the
available-for-sale securities portfolio as reflecten the Company’s Consolidated Statements of Giondi

Other includes a 6.17% fixed-rate mortgage (whictiures May 1, 2010) related to the Company’s Naithbanking office.

(15) Junior Subordinated Debentures

As of December 31, 2008 the Company owned 100%etommon Securities of nine trusts, Wintrust Gagitust 111, Wintrust Statutory
Trust IV, Wintrust Statutory Trust V, Win-trust Gégd Trust VII, Wintrust Capital Trust VIII, Wintrst Capital Trust X, Northview Capital
Trust |, Town Bankshares Capital Trust | and RAistthwest Capital Trust | (the “Trusts”) set uppimvide long-term financing. The
Northview, Town and First Northwest capital trustsre acquired as part of the acquisitions of Ndetiwfinancial Corporation, Town Ba-
shares, Ltd. and First Northwest Bancorp, Incpeetvely. The Trusts were formed for purposessiiing Trust Preferred Securities to third-
party investors and investing the proceeds fromdsigances of the Trust Preferred Securities am&€thmmon Securities solely in Junior
Subordinated Debentures (“Debentures”) issued &yCtbmpany, with the same maturities and interéssras the Trust Preferred Securities.
The Debentures are the sole assets of the Trastach Trust the Common Securities represent appately 3% of the Debentures and the
Trust Preferred Securities represent approxim&edg of the Debentures.

The Trusts are reported in the Company’s finargtaiements as unconsolidated subsidiaries; theri@les are reflected as “Junior
subordinated debentures” and the Common SecusiteeBicluded in Available-for-sale Securities.

A summary of the Company’s junior subordinated aéles, which represents the par value of the atiigs and basis adjustments for the
unamortized fair value adjustments recognized@attiguisition dates for the Northview, Town andHiorthwest obligations, at
December 31, 2008 and 2007, is as follows (in thnds):

2008 2007

Variable rate (LIBOR + 3.25%
Debentures owed f
Wintrust Capital Trust IlI
due April 7, 203t $ 25,77 25,774

Variable rate (LIBOR + 2.80%
Debentures owed |
Wintrust Statutory Trust IV
due December 8, 20: 20,61¢ 20,61¢

Variable rate (LIBOR + 2.60%
Debentures owed f
Wintrust Statutory Trust Vv
due May 11, 203 41,23¢ 41,23¢

Variable rate (LIBOR + 1.95%
Debentures owed t
Wintrust Capital Trust VII
due March 15, 203 51,55( 51,55(

Variable rate (LIBOR + 1.45%
Debentures owed f
Wintrust Capital Trust VIII
due September 30, 20 41,23¢ 41,23¢

Fixed rate (6.84%
Debentures owed
Wintrust Capital Trust IX
due September 15, 20 51,547 51,547

Variable rate (LIBOR + 3.00%



Debentures owed f
Northview Capital Trust |
due November 8, 202 6,18¢ 6,22¢

Variable rate (LIBOR + 3.00%
Debentures owed
Town Bankshares Capital Trus!
due November 8, 20: 6,18¢ 6,23¢

Variable rate (LIBOR + 3.00%
Debentures owed f
First Northwest Capital Trust
due May 31, 203 5,171 5,22¢

Total junior subordinated debentul $249,51! 249,66:

The interest rates associated with the variabke Da&tbentures are based on the three-month LIBGRarat were 8.07%, 4.26%, 4.06%, 3.95%,
2.91%, 6.19%, 6.19% and 3.15%, for Wintrust Cagitaist Ill, Wintrust Statutory Trust IV, Wintrust&utory Trust V, Wintrust Capital Trust
VII, Wintrust Capital Trust
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VIII, Northview Capital Trust I, Town Bankshares @@l Trust | and First Northwest Capital Trustdspectively, at December 31, 2008. The
interest rate on the Debentures of Wintrust Cafitabt 1X, currently fixed at 6.84%, changes toagiable rate equal to three-month LIBOR
plus 1.63% effective September 15, 2011. The isteede on the Debentures of Northview Capital Trugas fixed at 6.35% until February 8,
2008. At December 31, 2008, the weighted averag&actual interest rate on the Debentures was 4.94% Company entered into

$175 million of interest rate swaps, which are dgeated in hedge relationships, to hedge the variedsh flows of certain Debentures. On a
hedge-adjusted basis, the weighted average intestesbn the Debentures was 7.25% at Decembel0OB8, Distributions on the common and
preferred securities issued by the Trusts are payplarterly at a rate per annum equal to theéstamates being earned by the Trusts on the
Debentures held by the Trusts. Interest expenskeoBebentures is deductible for income tax purpose

On September 1, 2006, the Company issued $51.BmdF Debentures to Wintrust Capital Trust IX wih initial fixed rate of 6.84%, and on
September 5, 2006, the Company used proceeds fisrissuance to redeem, at par value, $32.0 miticthe Debentures of Wintrust Capital
Trust | with a fixed interest rate of 9.00%. In cection with the redemption of the Debentures oftwist Capital Trust |, the Company
expensed $304,000 of unamortized issuance costs.

The Company has guaranteed the payment of disbisiand payments upon liquidation or redemptiotheftrust preferred securities, in each
case to the extent of funds held by the Trusts.tmmpany and the Trusts believe that, taken togetihe obligations of the Company under
the guarantees, the Debentures, and other relgtedraents provide, in the aggregate, a full, ircalode and unconditional guarantee, on a
subordinated basis, of all of the obligations @& Thusts under the trust preferred securities.&ihp certain limitations, the Company has the
right to defer payment of interest on the Deberg@ateany time, or from time to time, for a periaut to exceed 20 consecutive quarters. The
trust preferred securities are subject to mandatmgmption, in whole or in part, upon repaymerthef Debentures at maturity or their earlier
redemption. The Debentures are redeemable in vdratepart prior to maturity, at the discretiontbé Company if certain conditions are met,
and only after the Company has obtained FederaiRespproval, if then required under applicablelglines or regulations. The Debentures
held by the Trusts are first redeemable, in wholi part, by the Company as follows:

Wintrust Capital Trust Il April 7, 200¢
Wintrust Statutory Trust I\ December 31, 20(
Wintrust Statutory Trust June 30, 20
Wintrust Capital Trust VI March 15, 201
Wintrust Capital Trust VII September 30, 20
Wintrust Capital Trust I> September 15, 20
Northview Capital Trust August 8, 200
Town Bankshares Capital Trus August 8, 200
First Northwest Capital Trust May 31, 200

The junior subordinated debentures, subject t@telimitations, qualify as Tier 1 capital of the@pany for regulatory purposes. On
February 28, 2005, the Federal Reserve issuedbriite that retains Tier | capital treatment foese instruments but with stricter limits. Un
the rule, which is effective March 31, 2009, thgragate amount of junior subordinated debenturdsartain other capital elements is limited
to 25% of Tier | capital elements (including jungubordinated debentures), net of goodwill lessaaspciated deferred tax liability. The
amount of junior subordinated debentures and cedthier capital elements in excess of the limitiddoe included in Tier 2 capital, subject to
restrictions. Applying the final rule at Decembér, 2008, the Company would still be considered \waflitalized under regulatory capital
guidelines.

(16) Minimum Lease Commitments

The Company occupies certain facilities under opegdease agreements. Gross rental expense reétated Company’s operating leases was
$4.6 million in 2008, $5.9 million in 2007 and $:8llion in 2006. The Company also leases certamed premises and receives rental
income from such agreements. Gross rental incotateteto the Company’s buildings totaled $2.2 mili $1.9 million and $1.6 million, in
2008, 2007 and 2006, respectively. Future minimuosg rental payments for office space and futur@rmim gross rental income as of
December 31, 2008 for all noncancelable leaseasafellows (in thousands):

Future Future
minimum minimum
gross gross
rental rental
payments income
2009 $ 3,90 1,64(
2010 4,052 1,64¢
2011 3,563¢ 991
2012 2,761 68¢
2013 2,27( 46(
2014 and thereafte 15,82( 52¢
Total minimum future amoun $32,34: 5,95
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(17) Income Taxes
Income tax expense (benefit) for the years endemtdber 31, 2008, 2007 and 2006 is summarized lasvo(in thousands):

Years Ended December 31

2008 2007 2006
Current income taxe:
Federa $ 18,34: 28,98 34,667
State 3,601 4,02¢ 4,28¢
Total current income taxe 21,94: 33,00¢ 38,95¢
Deferred income taxe
Federa (10,149 (3,974 (1,219
State (1,646 (869 6
Total deferred income tax (11,790 (4,837 (1,207%)
Total income tax expent $ 10,15¢ 28,17 37,74¢

Included in total income tax expense is income(kenefit) expense applicable to net (losses) ganavailable-for-sale securities of ($1.6
million) in 2008, $1.1 million in 2007 and $6,0002006.

The exercise of certain stock options and the ngstnd issuance of restricted shares producedetaefits of $355,000 in 2008, $2.0 million in
2007 and $5.3 million in 2006 which were recordeddatly to shareholders’ equity.

A reconciliation of the differences between taxesiputed using the statutory Federal income taxab85% and actual income tax expense is
as follows (in thousands):

Years Ended December 31,

2008 2007 2006
Income tax expense based upon the Federal statatieryn income before income ta: $10,72¢ 29,33t 36,48
Increase (decrease) in tax resulting frc
Tax-exempt interest, net of interest expense disallo® (92¢) (88E) (777)
State taxes, net of federal tax ben 1,271 2,05¢ 2,791
Income earned on bank owned life insura (4949) (2,659 (96€)
Tax credits (627) (35¢) —
Other, ne 207 (321) 21¢
Income tax expens $10,15: 28,17 37,74¢

The tax effects of temporary differences that gise to significant portions of the deferred tagets and liabilities at December 31, 2008 and
2007 are as follows (in thousands):

2008 2007
Deferred tax asset
Allowance for credit losse $27,31% 19,29:
Net unrealized losses on securities (SFAS . — 4,97¢
Net unrealized losses on derivatives (SFAS : 7,98z 3,492
Federal net operating loss carryforw 15& 717
Deferred compensatic 5,11¢ 4,77¢€
Stoclk-based compensatic 8,68t 7,01¢
Impairment charge 2,691 —
Nonaccrued intere: 1,561 532
Other 91C 1,99¢
Total gross deferred tax ass 54,41% 42,80(
Deferred tax liabilities
Premises and equipme 12,96( 11,65t
Goodwill and intangible asse 10,17¢ 10,74(
Deferred loan fees and co: 3,561 2,68¢
FHLB stock dividend: 2,81( 2,81(
Capitalized servicing right 1,612 2,55(
Net unrealized gains on securities (SFAS 1 1,53¢ —
Deferred gain on termination of derivativ 897 1,63¢
Other 694 173
Total gross deferred tax liabiliti¢ 34,24¢ 32,25¢
Net deferred tax asse $20,17: 10,54¢

At December 31, 2008, Wintrust had Federal netatpey loss carryforwards of $442,000 which are labée to offset future taxable incon



These net operating losses expire in 2010 andudjec to certain statutory limitations.

Management believes that it is more likely thanthat the recorded deferred tax assets will bg feldlized and therefore no valuation
allowance is necessary. The conclusion that itdsentikely than not that the deferred tax asselisbgirealized is based on the Company’s
historical earnings trend, its current level ofrélags and prospects for continued growth and ioffity.

The Company adopted the provisions of FIN 48 oudgnl, 2007. FIN 48 requires companies to recdrabdlity (or a reduction of an asset)
for the uncertainty associated with certain taxitomss. This liability is referred to as an Unreoizpd Tax Benefit as it reflects the fact that the
Company has not recog-
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nized the benefit associated with the tax positidre Company had no unrecognized tax benefits eeber 31, 2007, and it did not have
increases or decreases in unrecognized tax bedafitsg 2008 and does not have any tax positiong/fich unrecognized tax benefits musi
recorded at December 31, 2008. In addition, forytrer ended December 31, 2008, the Company haderest or penalties relating to income
tax positions recognized in the income statemein tire balance sheet. If the Company were to teoderest and penalties associated with
uncertain tax positions or as a result of an doyli tax jurisdiction, the interest and penaltiesild be included in income tax expense. The
Company does not believe it is reasonably postilsieunrecognized tax benefits will significantlyamge in the next 12 months.

Tax years that remain open and subject to audib&jpr tax jurisdictions include the Company’s 26652008 Federal income tax returns and
its 2005 — 2008 Illinois income tax returns.

(18) Employee Benefit and Stock Plans
Stock Incentive Plan

The 2007 Stock Incentive Plan (“the 2007 Plan”)ichtwas approved by the Company’s shareholderarinary 2007, permits the grant of
incentive stock options, nonqualified stock optiomghts and restricted stock, as well as the cmioe of outstanding options of acquired
companies to Wintrust options. The 2007 Plan prewifbr the issuance of up to 500,000 shares of ammstock. All grants made in 2007 and
2008 were made pursuant to the 2007 Plan and Beadmber 31, 2008, 140,044 shares were availabfatiore grant. The 2007 Plan replaced
the Wintrust Financial Corporation 1997 Stock IneenPlan (“the 1997 Plan”) which had substantiaiiyilar terms. The 2007 Plan and the
1997 Plan are collectively referred to as “the Blamhe Plans cover substantially all employee¥/aitrust.

The Company typically awards stock-based compesrsatithe form of stock options and restricted stewards. In general, the Plans provide
for the grant of options to purchase shares of Mfétts common stock at the fair market value ofgtoek on the date the options are granted.
Options generally vest ratably over a five-yealigeband expire at such time as the Compensationnditiee determines at the time of grant.
The 2007 Plan provides for a maximum term of sepgars from the date of grant for stock options wifile 1997 Plan provided for a
maximum term of ten years. Restricted Stock Unitafae (“restricted shares”) entitle the holdersetweive, at no cost, shares of the Company’
common stock. Restricted shares generally vest maéods of one to five years from the date of greiolders of the restricted shares are not
entitled to vote or receive cash dividends (or qaeyments equal to the cash dividends) on the lyidgrcommon shares until the awards are
vested. Except in limited circumstances, these dsvare canceled upon termination of employmentowmitlany payment of consideration by
the Company.

Stock-based compensation expense recognized Bahsolidated Statements of Income was $9.9 mildi©.8 million and $12.2 million and
the related tax benefits were $3.8 million, $4.1lliom and $4.6 million in 2008, 2007 and 2006, restp/ely. Stock-based compensation
expense is recognized ratably over the vestingpgdén accordance with SFAS 123R. Stock based cosgpiem is recognized based on the
number of awards that are ultimately expected 81.V&s a result, recognized compensation expensgdok options and restricted share
awards was reduced for estimated forfeitures paeesting. Forfeiture rates are estimated for eéppé of award based on historical forfeiture
experience.

Compensation cost is measured as the fair valaa afvard on the date of grant. The Company estahéefair value of stock options at the
date of grant using a Black-Scholes option-priagimadel that utilizes the assumptions outlined inftilewing table. These assumptions are
consistent with the provisions of SFAS 123R. Opiiwiting models require the input of highly subjeetassumptions and are sensitive to
changes in the optios’expected life and the price volatility of the argling stock, which can materially affect the faaue estimate. Expect
life is based on historical exercise and termimabiehavior as well as the term of the option, afketed stock price volatility is based on
historical volatility of the Company’s common stoekhich correlates with the expected life of théiaps. The riskfree interest rate is based
comparable U.S. Treasury rates. Management re\aedsadjusts the assumptions used to calculatathedlue of an option on a periodic
basis to better reflect expected trends. The faligwtable presents the weighted average assumptgetsto determine the fair value of options
granted in the years ending December 31, 2008, 26672006:

2008 2007 2006
Expected dividend yiel 1.2% 0.9% 0.5%
Expected volatility 33.(% 26.2% 24.1%
Risk-free rate 3.3% 4.2% 4.6%
Expected option life (in year: 6.7 6.8 7.9
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A summary of the Plans’ stock option activity foetyears ended December 31, 2008, 2007 and 2@36d@lows:

Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Prices Term ($000)
Outstanding at January 1, 20 3,019,48. $29.6°
Conversion of options of acquired compar 2,04¢ 24.4;
Granted 221,60( 51.0z
Exercisec (400,879 15.7:
Forfeited or cancele (56,190 44.71
Outstanding at December 31, 2( 2,786,06- $33.0z 5.8 $47,22¢
Exercisable at December 31, 2( 1,774,69 $24.71 4.6 $43,02¢
Outstanding at January 1, 20 2,786,006 $33.0z
Granted 126,00( 37.32
Exercisec (298,579 14.8¢
Forfeited or cancele (108,30 47.8¢
Outstanding at December 31, 2( 2,505,18 $34.7¢ 5.2 $17,55¢
Exercisable at December 31, 2( 1,822,83l $29.4:2 4.5 $17,53¢
Outstanding at January 1, 200¢ 2,505,18: $34.7¢
Granted 62,45( 31.1¢
Exercised (141,144 15.5¢
Forfeited or canceled (38,31) 46.1¢
Outstanding at December 31, 200 2,388,17. $35.61 4.4 $ 3,89(
Exercisable at December 31, 20C 1,921,82. $32.9( 4.0 $ 3,89(
Vested or expected to vest at December 31, 2C 2,365,78! $35.5( 4.4 $ 3,89(

(1) Represents the weighted average contractual remgilifie in years

(2) Aggregate intrinsic value represents the total pxeintrinsic value (i.e., the difference betwees @ompan’s average of the high and
low stock price at year end and the option exerpisee, multiplied by the number of shares) thatilddchave been received by the option
holders if they had exercised their options onlést day of the year. Options with exercise prigbsve the year end stock price are
excluded from the calculation of intrinsic valudi§amount will change based on the fair marketigaif the Compars stock

The weighted average per share grant date faiewvafloptions granted during the years ended DeceBhe2008, 2007 and 2006 was $10.83,
$12.83 and $19.41, respectively. The aggregatméntrvalue of options exercised during the yeadeel December 31, 2008, 2007 and 2006,
was $2.3 million, $7.3 million and $14.4 milliorgspectively.

Cash received from option exercises under the Rtarthe years ended December 31, 2008, 2007 ad@ ®@s $2.2 million, $4.4 million and
$6.3 million, respectively. The actual tax bened#lized for the tax deductions from option exersi®taled $1.3 million, $2.4 million and
$5.4 million for 2008, 2007 and 2006, respectively.

A summary of the Plans’ restricted share award/éigtior the years ended December 31, 2008, 20@72806 is as follows:

2008 2007 2006

Weighted Weighted Weighted

Average Average Average

Common Grant-Date Common Gran-Date Common Gran-Date

Restricted Shares Shares Fair Value Shares Fair Value Shares Fair Value
Outstanding at beginning of ye 308,62° $48.1¢ 335,90: $51.7¢ 206,15’ $53.5¢
Granted 71,84: 28.7¢ 99,66: 39.51 207,34 50.6:
Vested (shares issue (111,859 45.61 (112,880) 51.3¢ (73,699 53.4¢
Forfeited (5,619 40.8¢ (14,06() 47.5] (3,90%) 51.87
Outstanding at end of ye 262,99 $44.0¢ 308,62 $48.1¢ 335,90: $51.7¢
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The fair value of restricted shares is determiresel on the average of the high and low tradirgepron the grant date.

The actual tax benefit realized upon the vestingesftricted shares is based on the fair valueegtares on the vesting date and the estimated
tax benefit of the awards is based on fair valuthefawards on the grant date. The actual tax lierafized upon the vesting of restricted
shares in 2008, 2007 and 2006 was $723,000, $358)00) $62,000, respectively, less than the estohtatebenefit for those shares. These
differences in actual and estimated tax benefitewecorded directly to shareholders’ equity.

As of December 31, 2008, there was $11.1 milliototdl unrecognized compensation cost related towested share based arrangements
under the Plan. That cost is expected to be rezedraver a weighted average period of approximavedyyears. The total fair value of shares
vested during the years ended December 31, 2008, &@d 2006 was $9.9 million, $11.5 million andS3illion, respectively.

Other Employee Benefits

Wintrust and its subsidiaries also provide 401(kjirment Savings Plans (“401(k) Plans”). The 4DH(lans cover all employees meeting
certain eligibility requirements. Contributions egployees are made through salary deferrals atdhettion, subject to certain Plan and
statutory limitations. Employer contributions t@t#01(k) Plans are made at the employer’s disereGenerally, participants completing 501
hours of service are eligible to share in an atioceof employer contributions. The Company’s exgeefor the employer contributions to the
401(k) Plans was approximately $2.9 million in 20$8.8 million in 2007, and $2.5 million in 2006.

The Wintrust Financial Corporation Employee Stockdhase Plan (“SPP”) is designed to encourageeagrstiick ownership among
employees, thereby enhancing employee commitmeahet€ompany. The SPP gives eligible employeesidgihe to accumulate funds over an
offering period to purchase shares of common stébk. Company has reserved 375,000 shares of he@aed common stock for the SPP. All
shares offered under the SPP will be either nesdyed shares of the Company or shares issuedeasuty, if any. In accordance with the
SPP, the purchase price of the shares of commah stay not be lower than the lesser of 85% of #ierharket value per share of the comi
stock on the first day of the offering period o€85f the fair market value per share of the comistogk on the last date for the offering
period. The Company’s Board of Directors authoriagzlirchase price calculation at 90% of fair maviedtie for each of the offering periods.
During 2008, 2007 and 2006, a total of 45,971 ¢)&88,717 shares and 36,737 shares, respectivefg,issued to participant accounts and
approximately $141,000, $170,000 and $284,000 extpely, was recognized as compensation expereeciirrent offering period concludes
on March 31, 2009. The Company plans to continyeetadically offer common stock through this SRBsequent to March 31, 2009. At
December 31, 2008, 81,680 shares were availabfetiore grants under the SPP.

The Company does not currently offer other postatent benefits such as health care or other peipams.

The Wintrust Financial Corporation Directors DeéehiFee and Stock Plan (“DDFS Plan”) allows dirextafrthe Company and its subsidiaries
to choose to receive payment of directors’ feesitimer cash or common stock of the Company aneterdhe receipt of the fees. The DDFS
Plan is designed to encourage stock ownershipregtdirs. The Company has reserved 425,000 shaitssanfthorized common stock for the
DDFS Plan. All shares offered under the DDFS Pldhbe either newly issued shares of the Companshares issued from treasury. The
number of shares issued is determined on a qualiasis based on the fees earned during the quertiethe fair market value per share of the
common stock on the last trading day of the pregeduarter. The shares are issued annually andirbetors are entitled to dividends and
voting rights upon the issuance of the shares.ngu2D08, 2007 and 2006, a total of 29,513 shaf843 shares and 12,916 shares,
respectively, were issued to directors. For thaseetbrs that elect to defer the receipt of the gmn stock, the Company maintains records of
stock units representing an obligation to issueeshaf common stock. The number of stock units s number of shares that would have
been issued had the director not elected to detmipt of the shares. Additional stock units aeglited at the time dividends are paid, however
no voting rights are associated with the stocksuriihe shares of common stock represented bydbk ghits are issued in the year specifie
the directors in their participation agreementsD&tember 31, 2008, the Company has an obligatitssstie 164,820 shares of common stock
to directors that elected to defer the receiptotlsand has 180,451 shares available for futuaatgrunder the DDFS Plan.
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(19) Regulatory Matters

Banking laws place restrictions upon the amourtigfiends which can be paid to Wintrust by the Barkased on these laws, the Banks
could, subject to minimum capital requirements Ja@ecdividends to Wintrust without obtaining regoly approval in an amount not exceec
(a) undivided profits, and (b) the amount of neime reduced by dividends paid for the current@iat two years. During 2008, 2007 and
2006, cash dividends totaling $73.2 million, $10&iflion and $183.6 million, respectively, were ¢p&d Wintrust by the Banks. As of
January 1, 2009, the Banks had approximately $3illibn available to be paid as dividends to Wistrwithout prior regulatory approval;
however, only $5.9 million was available as divideifrom the Banks without reducing their capitdblbethe well-capitalized level.

The Banks are also required by the Federal Regeart/® maintain reserves against deposits. Resemeeheld either in the form of vault cash
or balances maintained with the Federal Reservé& Bad are based on the average daily deposit ledaard statutory reserve ratios presct
by the type of deposit account. At December 318288d 2007, reserve balances of approximately $2ilibn and $22.3 million,
respectively, were required to be maintained aFthderal Reserve Bank.

The Company and the Banks are subject to variaydatory capital requirements administered by #defal banking agencies. Failure to n
minimum capital requirements can initiate certasnoatory — and possibly additional discretionagtiems by regulators that, if undertaken,
could have a direct material effect on the Compafipancial statements. Under capital adequacyaijnies and the regulatory framework for
prompt corrective action, the Company and the Banlkst meet specific capital guidelines that invajuantitative measures of the Company’
assets, liabilities, and certain off-balance-sliteets as calculated under regulatory accountingtimes. The Company’s and the Banks’ capital
amounts and classification are also subject toitgtige judgments by the regulators about compaeigk weightings, and other factors.

Quantitative measures established by regulati@msurre capital adequacy require the Company anBéhks to maintain minimum amounts
and ratios of total and Tier 1 capital (as defiirethe regulations) to risk-weighted assets (agddj and Tier 1 leverage capital (as defined) to
average quarterly assets (as defined).

The Federal Reserve’s capital guidelines requirk lbelding companies to maintain a minimum ratiaqoélifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t tnei$n the form of Tier 1 Capital. The Federal &gs also requires a minimum Tier 1
leverage ratio (Tier 1 Capital to total assets3.686 for strong bank holding companies (those ratedmposite “1” under the Federal
Reserve’s rating system). For all other bankinglimg companies, the minimum Tier 1 leverage rati4.0%. In addition the Federal Reserve
continues to consider the Tier 1 leverage ratievialuating proposals for expansion or new actiwits reflected in the following table, the
Company met all minimum capital requirements atdbelger 31, 2008 and 2007:

2008 2007
Total Capital to Risk Weighted Ass¢ 13.1% 10.2%
Tier 1 Capital to Risk Weighted Asst 9.t 8.7
Tier 1 Leverage Rati 8.€ 7.7

In 2002, Wintrust became designated as a finahalaing company. Bank holding companies approvefthasicial holding companies may
engage in an expanded range of activities, inctythie businesses conducted by the Wayne Hummer &te® As a financial holding
company, Wintrust's Banks are required to mainthagir capital positions at the “well-capitalize@Vel. As of December 31, 2008, the Banks
were categorized as well capitalized under theletgry framework for prompt corrective action. Tiagios required for the Banks to be “well
capitalized” by regulatory definition are 10.0%0%, and 5.0% for Total Capital to Risk-Weighted étss Tier 1 Capital to Risk-Weighted
Assets and Tier 1 Leverage Ratio, respectively.
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The Banks’ actual capital amounts and ratios d3eamember 31, 2008 and 2007 are presented in tlesvfoh table (dollars in thousands):

December 31, 200:

December 31, 200

Actual

To Be Well
Capitalized by

Regulatory Definition

Actual

To Be Well

Capitalized by
Regulatory Definitior

Amount Ratio Amount Ratio Amount Ratio Amount Ratio
Total Capital (to Risk Weighted Assets):
Lake Forest Ban $148,20¢ 10.1 $146,52¢ 10.C% $139,27: 10.52% $135,92: 10.(%
Hinsdale Ban} 119,52 10.t 113,44¢ 10.C 119,43t 10.7 111,44( 10.C
North Shore Ban 85,20¢ 10.€ 80,31¢ 10.C 82,87¢ 11.C 75,05¢ 10.C
Libertyville Bank 86,54: 10.2 84,77( 10.C 89,84( 10.€ 84,81 10.C
Barrington Bank 79,991 10.7 75,00¢ 10.C 77,82¢ 10.¢ 71,23: 10.C
Crystal Lake Banl 54,53: 10.4 52,49¢ 10.C 49,74¢ 10.7 46,39¢ 10.C
Northbrook Bank 64,187 10.€ 60,597 10.C 59,63¢ 11.C 54,39¢ 10.C
Advantage Banl 34,12« 10.€ 32,16: 10.C 25,07 10.C 24,967 10.C
Village Bank 50,74( 10.2 49,04 10.C 46,46 10.% 43,38( 10.C
Beverly Bank 19,40z 10.2 19,06« 10.C 15,52: 11.€ 13,20¢ 10.C
Town Bank 54,48( 10.2 52,64 10.C 49,68¢ 10.2 48,72( 10.C
Wheaton Banl 31,95¢ 10.€ 30,04¢ 10.C 26,24 11.1 23,72: 10.C
State Bank of The Lake 52,51: 10.€ 48,23¢ 10.C 48,02¢ 11.C 43,77¢ 10.C
Old Plank Trail Ban} 22,23. 10.€ 20,36 10.C 18,73( 11.1 16,917 10.C
St. Charles Ban 15,47: 10.C 15,457 10.C 11,65¢ 11.¢ 9,86¢ 10.C
Tier 1 Capital (to Risk Weighted Assets)
Lake Forest Ban $134,44: 9.2% $ 87,91¢ 6.C% $131,06: 9.€% $ 81,55! 6.0%
Hinsdale Ban} 104,57¢ 9.2 68,06¢ 6.C 111,29¢ 10.C 66,86+ 6.C
North Shore Ban 72,58¢ 9.C 48,19: 6.C 78,32: 10.¢ 45,03t 6.C
Libertyville Bank 80,39¢ 9.t 50,86 6.C 83,89( 9.6 50,88¢ 6.C
Barrington Bank 68,751 9.2 45,00z 6.C 73,78¢ 10.¢ 42,73¢ 6.C
Crystal Lake Banl 50,11: 9.t 31,49¢ 6.C 47,03: 10.1 27,831 6.C
Northbrook Bank 56,64( 9.2 36,35¢ 6.C 56,27¢ 10.2 32,63¢ 6.C
Advantage Banl 28,79( 9.C 19,297 6.C 23,78 9.5 14,98( 6.C
Village Bank 45,054 9.2 29,42« 6.C 43,89¢ 10.1 26,02¢ 6.C
Beverly Bank 14,65¢ 7.7 11,43¢ 6.C 14,62¢ 11.1 7,92: 6.C
Town Bank 49,90: 9.t 31,58t 6.C 46,70° 9.€ 29,23: 6.C
Wheaton Banl 24,31 8.1 18,03( 6.C 24,67+ 10.£ 14,23 6.C
State Bank of The Lake 49,86( 10.2 28,94 6.C 45,42¢ 10.¢ 26,26¢ 6.C
Old Plank Trail Ban} 19,19: 94 12,21¢ 6.C 17,80« 10.5 10,15( 6.C
St. Charles Ban 10,75¢ 7.C 9,274 6.C 10,57+ 10.% 5,92( 6.C
Tier 1 Leverage Ratio:
Lake Forest Ban $134,44: 8.2% $ 80,85: 5.0% $131,06: 8.2% $ 78,48t 5.C%
Hinsdale Ban} 104,57¢ 8.8 59,56¢ 5.C 111,29¢ 9.2 60,357 5.C
North Shore Ban 72,58t 7.4 48,84: 5.C 78,32: 8.4 46,84: 5.C
Libertyville Bank 80,39¢ 8.2 49,21 5.C 83,89( 8.5 49,21¢ 5.C
Barrington Bank 68,751 8.€ 40,14« 5.C 73,78¢ 9.3 39,67: 5.C
Crystal Lake Banl 50,11 8.4 29,65¢ 5.C 47,03: 8.4 27,93¢ 5.C
Northbrook Bank 56,64( 8.2 34,45( 5.C 56,27¢ 8.5 33,21¢ 5.C
Advantage Banl 28,79( 7.7 18,74: 5.0 23,78 7.€ 15,64¢ 5.0
Village Bank 45,054 7.8 28,61¢ 5.C 43,89¢ 8.C 27,33¢ 5.C
Beverly Bank 14,65¢ 6.8 10,71¢ 5.C 14,62¢ 8.7 8,40¢ 5.C
Town Bank 49,90: 8.€ 29,11( 5.C 46,70° 8.¢ 26,18( 5.C
Wheaton Banl 24,31 6.9 17,63 5.C 24,67+ 8.2 14,93: 5.C
State Bank of The Lake 49,86( 8.€ 29,09( 5.C 45,42¢ 8.5 26,69¢ 5.C
Old Plank Trail Ban} 19,19: 9.1 10,50¢ 5.C 17,80« 10.€ 8,37 5.C
St. Charles Ban 10,75¢ 7.1 7,62¢ 5.C 10,574 10.€ 4,99 5.C
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Wintrust’s mortgage banking and broker/dealer slibges are also required to maintain minimum neftkvcapital requirements with various
governmental agencies. The mortgage banking salpgiginet worth requirements are governed by thealenent of Housing and Urban
Development and the broker/dealer’s net worth megoénts are governed by the United States Secuatid Exchange Commission. As of
December 31, 2008, these subsidiaries met theirmmuim net worth capital requirements.

(20) Commitments and Contingencies

The Company has outstanding, at any time, a nuafimymmitments to extend credit. These commitmertside revolving home equity line
and other credit agreements, term loan commitmemdsstandby and commercial letters of credit. Sigrathd commercial letters of credit are
conditional commitments issued to guarantee thiBbpaance of a customer to a third party. Standkgie of credit are contingent upon the
failure of the customer to perform according to térens of the underlying contract with the thirdtgawhile commercial letters of credit are
issued specifically to facilitate commerce and ¢glly result in the commitment being drawn on whtes underlying transaction is
consummated between the customer and the thirg. part

These commitments involve, to varying degrees, efegmof credit and interest rate risk in exceghefamounts recognized in the Consolid:
Statements of Condition. Since many of the commithare expected to expire without being drawn ufgmatotal commitment amounts do
not necessarily represent future cash requirem&htsCompany uses the same credit policies in ngad@mmitments as it does for on-balance
sheet instruments. Commitments to extend commematmercial real estate and construction loarsedt$1.8 billion and $1.9 billion as of
December 31, 2008 and 2007, respectively, and driusee equity lines totaled $897.9 million and $&7aillion, respectively. Standby and
commercial letters of credit totaled $193.6 mill@nDecember 31, 2008 and $187.1 million at Decer@he2007.

In addition, at December 31, 2008 and 2007, the fizom had approximately $176.1 million and $113.8iom, respectively, in commitments
to fund residential mortgage loans to be sold theosecondary market. These lending commitmentalaoeconsidered derivative instruments
under the guidelines of SFAS 133. The Company efgers into forward contracts for the future deljvef residential mortgage loans at
specified interest rates to reduce the interestnigk associated with commitments to fund loans@éas mortgage loans held-for-sale. These
forward contracts are also considered derivatiggiments under SFAS 133 and had contractual amadimpproximately $237.3 million at
December 31, 2008 and $218.9 million at DecembePBQ7. See Note 21 for further discussion on @éifie instruments.

The Company enters into residential mortgage lada agreements with investors in the normal coofdrisiness. These agreements usually
require certain representations concerning cratbirination, loan documentation, collateral and iability. On occasion, investors have
requested the Company to indemnify them againseken certain loans or to repurchase loans wh&nvestors believe do not comply with
applicable representations. Management maintdliabitity for estimated losses on loans expectetldagepurchased or on which
indemnification is expected to be provided and lady evaluates the adequacy of this recourseliigtiased on trends in repurchase and
indemnification requests, actual loss experiennewn and inherent risks in the loans, and curreahemic conditions.

The Company sold approximately $1.6 billion of ngage loans in 2008 and $2.0 billion in 2007. Du2@§8 and 2007, the Company
provided approximately $590,000 and $4.9 milliespectively, for estimated losses related to resmabligations on residential mortgage
loans sold to investors. These estimated lossespty related to mortgages obtained through wradeeshannels which experienced early
payment defaults. Repurchase or indemnificatiomests for early payment defaults are typically ings within 90-120 days subsequent to
sale. The Company substantially modified its praadferings in the second quarter of 2007 in aorffo reduce the risk associated with these
contingencies. Losses charged against the lialbditgstimated losses were $1.7 million and $3.lonifor 2008 and 2007, respectively. The
liability for estimated losses on repurchase am@imnification was $734,000 and $1.9 million at Deber 31, 2008 and 2007, respectively,
and was included in other liabilities on the bakasbeet.

In connection with the sale of premium finance regigles, the Company continues to service the vabées and maintains a recourse
obligation to the purchasers should the underlpiogowers default on their obligations. The estedatecourse obligation is taken into accc

in recording the sale, effectively reducing theng@&icognized. The Company did not sell any prenfinance receivables to unrelated third
parties from the third quarter of 2006 to the thgechrter of 2007. As a result, all outstanding premfinance receivables sold before 2007 and
serviced for others were paid-off by the secondtguaf 2007.

Sales resumed in the fourth quarter of 2007 antiraeed until the third quarter of 2008. Due to @empany’s liquidity position and market
conditions in the fourth quarter of 2008, salesen@nce again suspended. As of December 31, 200800 outstanding premium finance
receivables sold to and serviced for third parfitesvhich the Company has a recourse obligatiorev@7.5 million and $219.9 million,
respectively. Losses charged against the recolggaton were $280,000, $129,000 and $191,00@888, 2007 and 2006, respectively. At
December 31, 2008 and 2007, the recorded recobtigmtion related to these loans was $82,000 aid® $00, respec-
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tively. In accordance with the terms of the undedysales agreement, recourse is limited to 2% efiverage principal balance outstanding.

The Company utilizes an out-sourced securitiesricigglatform and has agreed to indemnify the dheggbroker of WHI for losses that it may
sustain from the customer accounts introduced by.\&HDecember, 31, 2008, the total amount of compbalances maintained by the
clearing broker and subject to indemnification vapproximately $18 million. WHI seeks to control ttigks associated with its customers’
activities by requiring customers to maintain margpllateral in compliance with various regulatand internal guidelines.

In the ordinary course of business, there are lpgadeedings pending against the Company andlitsidiaries. Management believes the
aggregate liabilities, if any, resulting from suadtions would not have a material adverse effe¢herfinancial position of the Company.

(21) Derivative Financial Instruments

The Company enters into derivative financial instemts as part of its strategy to manage its expasuadverse changes in interest rates.
Derivative instruments represent contracts betvweeties that result in one party delivering casthother party based on a notional amount
and an underlying (such as a rate, security prigeioe index) as specified in the contract. Theant of cash delivered from one party to the
other is determined based on the interaction ohtt®nal amount of the contract with the underyiDerivatives are also implicit in certain
contracts and commitments.

Management’s objective in using derivative finahgiatruments is to protect against the risk oéiest rate movements on the value of certain
assets and liabilities and on future cash flowe Tompany typically uses interest rate swaps witlices that relate to the pricing of specific
assets or liabilities and covered call options tk&tte to specific investment securities as déxganstruments in its hedging strategies. In
addition, interest rate lock commitments providedustomers for the origination of mortgage lodra will be sold into the secondary market
as well as forward agreements the Company entersdrsell such loans to protect itself againstemge changes in interest rates are deemed tc
be derivative instruments.

The Company recognizes derivative financial inseuats at fair value on the Consolidated Stateme@towfdition, regardless of the purpose or
intent for holding the instrument. Derivatives areluded in other assets or other liabilities, pgrapriate. Changes in the fair value of
derivative financial instruments are either recagdiin income or in shareholders’ equity as a carepbof comprehensive income depending
on whether the derivative financial instrument dfied for hedge accounting and, if so, whetheuilifies as a fair value hedge or cash flow
hedge. Generally, changes in fair values of dekigataccounted for as fair value hedges are reddrdmcome in the same period and in the
same income statement line as the changes initheafaes of the hedged items that relate to ttighkd risk(s). Changes in fair values of
derivatives accounted for as cash flow hedgeda@ktent they are effective hedges, are recorsl@dcamponent of comprehensive income,
net of deferred taxes, and reclassified to earnivitgn the hedged transaction affects earnings. gasaim fair values of derivatives not
qualifying as hedges, including changes in faiuealrelated to the ineffective portion of cash fleedges, are reported in non-interest income
during the period of the change. Derivative finah@istruments are valued by a third party andoaréodically validated by comparison with
valuations provided by the respective counterpgrtie

Derivative instruments have inherent risks, prittyamarket risk and credit risk. Market risk is asisted with changes in interest rates. Credit
risk relates to the risk that the counterparty ¥eiil to perform according to the terms of the agnent. The amounts potentially subject to
market and credit risks are the streams of intgragients under the contracts and the market wdlthee derivative instrument which is
determined based on the interaction of the notianaunt of the contract with the underlying, antithe notional principal amounts used to
express the volume of the transactions. Managementtors the market risk and credit risk associatéd derivative financial instruments as
part of its overall Asset/Liability management pges. The Company does not enter into derivativeguely speculative purposes.
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Interest Rate Swayj

The table below summarizes the Company’s intesgstswaps at December 31, 2008 and 2007 that wezeed into to hedge certain interest-
bearing liabilities (in thousands):

December 31, 2008

Maturity Date Notional Fair Value Receive Pay Type of Hedginc
Amount Gain (Loss) Rate Rate Relationship
Pay fixed, receive variable:
September 201 $ 20,00( (1,902) 1.4€% 5.25% Cash Flow
September 201 40,00( (3,789 1.4€% 5.25% Cash Flow
October 201: 25,00( (1,109 4.7%% 3.3% Cash Flow
September 201 50,00( (6,916 2.0(% 5.3(% Cash Flow
September 201 40,00( (5,607 1.4€% 5.3(% Cash Flow
Total $175,00( (19,319

December 31, 200

Pay fixed, receive variable;

September 201 $ 20,00( (922) 4.8% 5.25% Cash Flow

September 201 40,00( (2,847 4.82% 5.25% Cash Flow

October 201: 25,00( (1,16%) 5.24% 5.26% Cash Flow

September 201 50,00( (2,852 4.9% 5.3(% Cash Flow

September 201 40,00( (2,28)) 4.82% 5.3(% Cash Flow
Total $175,00( (9,067

The interest rate swaps outstanding at Decembe2088 and 2007, as reflected in the above tables designated as cash flow hedges
pursuant to SFAS 133. The unrealized losses of3fhdllion and $9.1 million at December 31, 2008 &7, respectively, are included in
other liabilities. These hedges were consideretihigffective during 2008 and 2007 and none ofdha&nge in fair value of these derivatives
was attributed to hedge ineffectiveness. The chaigair value, net of tax, are separately disetbm the statement of changes in
shareholders’ equity as a component of comprehenisocome.

In September 2008, the Company terminated an sttesge swap designated in a cash flow hedge withtianal amount of $25.0 million,
maturing in October 2011, in accordance with thiaalé provisions in the swap agreement. At the séime, the Company entered into anot
interest rate swap with another counterparty tectiifely replace the terminated swap. The unredliass at the date of termination on the
terminated swap is being amortized out of otherp@ensive income to interest expense over theingmyaterm of the terminated swap. At
December 31, 2008, other accumulated other compsareincome included $760,000 of unrealized los$ of tax, related to the terminated
swap.

During 2009, the Company estimates that $7.0 milbbunrealized losses will be reclassified fromwulated other comprehensive incom
interest expense.

The Company’s banking subsidiaries offer certairivdgive products directly to qualified commerdmdrrowers. The Company economically
hedges customer derivative transactions by entémiogoffsetting derivatives executed with a thi@arty. Derivative transactions executed as
part of this program are not designated in SFASH&Rje relationships and are, therefore, markadaxket through earnings each period. In
most cases, the derivatives have mirror-image tenwrhich results in the positions’ changes in faitue offsetting completely through earnings
each period. However, to the extent that the déviea are not a mirror-image or there are diffeemnion counterparty credit risk, changes in fair
value will not completely offset, resulting in som&rnings impact each period. At December 31, 20@8aggregate notional value of interest
rate swaps with various commercial borrowers tot&#01.1 million and the aggregate notional valueioror-image interest rate swaps with
third parties also totaled $101.1 million. Theseiest rate swaps mature between August 2010 ayMES. These swaps were reported on
the Company’s balance sheet at December 31, 2§08dbrivative asset of $9.1 million and a deriwatiability of $9.3 million. At

December 31, 2007, the aggregate notional valirt@fest rate swaps with various commercial borrswetaled $32.6 million and the
aggregate notional value of the mirror-image swafmed $32.6 million. At December 31, 2007, thes@ps reported on the Company’s
balance sheet by a derivative asset of $1.7 milliaah a derivative liability of $1.6 million. Theg#erest rate swaps are not reflected in the
above table.
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Mortgage Banking Derivative

Commitments to fund certain mortgage loans (intawge locks) to be sold into the secondary maakelt forward commitments for the future
delivery of mortgage loans to third party investars considered derivatives. It is the Comparpractice to enter into forward commitments
the future delivery of residential mortgage loarigew interest rate lock commitments are enterediintwder to economically hedge the effect
of changes in interest rates resulting from its comments to fund the loans. These mortgage bardéniyatives are not designated in hedge
relationships pursuant to SFAS 133. At Decembe2808, the Company had a notional amount of apprately $176.1 million of interest r¢
lock commitments and $237.3 million of forward coitments for the future delivery of residential ngage loans. At December 31, 2008, the
fair value of these mortgage banking derivatives vedlected by a derivative asset of $457,000 aterative liability of $577,000. At
December 31, 2007, the Company had a notional amafapproximately $113.6 million of interest rddek commitments and $218.9 million
of forward commitments for the future delivery esidential mortgage loans. At December 31, 20@¥fah value of these mortgage banking
derivatives was reflected by a derivative ass&528,000 and a derivative liability of $543,000irR@lues were estimated based on chang
mortgage rates from the date of the commitmentan@eés in the fair values of these mortgage-banténtyatives are included in mortgage
banking revenue.

Other Derivatives

Periodically, the Company will sell options to ankar dealer for the right to purchase certain géea held within the Banks’ investment
portfolios (covered call options). These optiomsactions are designed primarily to increase tteg teturn associated with the investment
securities portfolio. These options do not quadifyhedges pursuant to SFAS 133 and, accordingiynges in the fair value of these contracts
are recognized as non-interest income. There weowvered call options outstanding as of DecemliePB08 or 2007.

The Company has also used interest rate caps tgetoagh flow variability of certain deposit prodidiowever, no interest rate cap contracts
were entered into in 2008 or 2007, and the Combaayno interest rate cap contracts outstandingeaédber 31, 2008 or December 31, 2007.

(22) Fair Value of Financial Instruments

Effective January 1, 2008, upon adoption of SFAB, iBe Company began to group financial assetdinadcial liabilities measured at fair
value in three levels, based on the markets inlitiie assets and liabilities are traded and therghbbility of the assumptions used to
determine fair value. These levels are:

. Level 1— unadjusted quoted prices in active markets fortidehassets or liabilitie:

. Level 2 — inputs other than quoted prices inctugteLevel 1 that are observable for the asseiability, either directly or indirectly.
These include quoted prices for similar assetgbilities in active markets, quoted prices forritleal or similar assets or liabilities in
markets that are not active, inputs other thaneqlptices that are observable for the asset dlitjabr inputs that are derived
principally from or corroborated by observable neritata by correlation or other mea

. Level 3 — significant unobservable inputs thdlere the Company own assumptions that market participants wouddinipricing thi
assets or liabilities. Level 3 assets and liakditinclude financial instruments whose value igiheined using pricing models,
discounted cash flow methodologies, or similar téghes, as well as instruments for which the deitgation of fair value requires
significant management judgment or estimat

A financial instrument’s categorization within thbove valuation hierarchy is based upon the loleest of input that is significant to the fair
value measurement. The Company’s assessment sigthiéicance of a particular input to the fair valmeasurement in its entirety requires
judgment, and considers factors specific to thetass liabilities. Following is a description diet valuation methodologies used for
Company’s assets and liabilities measured at fdireson a recurring basis.

Available-for-sale and Trading account securiti€gir values for available-for-sale and trading artsecurities are based on quoted market
prices when available or through the use of altére@pproaches, such as matrix or model pricingu@icators from market makers.

Mortgage loans hekfor-sale.Mortgage loans originated by WMC on or after Japdar2008 are carried at fair value. The fair vadfie
mortgage loans held-for-sale is determined by esfee to investor price sheets for loan producth siihilar characteristics.
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Derivative instrumentsThe Company’s derivative instruments include irderate swaps, commitments to fund mortgages ferist the
secondary market (interest rate locks) and forweardmitments to end investors for the sale of mgdaans. Interest rate swaps are value
a third party, using models that primarily use neaidoservable inputs, such as yield curves, andaigated by comparison with valuations
provided by the respective counterparties. Theviaue for mortgage derivatives is based on chaimge®rtgage rates from the date of the
commitments.

Nonqualified deferred compensation assThe underlying assets relating to the nonqualifieferred compensation plan are included in a trust
and primarily consist of non-exchange traded intihal funds.

Retained interests from the sale of premium finaeceivablesThe fair value of retained interests, which inclsaevicing rights and interest
only strips, from the sale of premium finance reables are based on certain observable inputsasigiierest rates and credits spreads, as
as unobservable inputs such as prepayments, lahegoas and estimated net charge-offs.

The following table presents the balances of assetdiabilities measured at fair value on a raogrbasis:

December 31, 2008

(Dollars in thousands Total Level 1 Level 2 Level 3
Available-for-sale securitie® $706,28¢ $ — $665,29¢ $40,99:
Trading account securiti¢ 4,39¢ 297 1,02% 3,07t
Mortgage loans he-for-sale 51,02¢ — 51,02¢ —
Mortgage servicing right 3,99( — — 3,99(
Nonqualified deferred compensation as: 2,27¢ — 2,27¢ —
Derivative asset 9,572 — 9,572 —
Retained interests from the sale of premium finareceivable: 1,22¢ — — 1,22¢

Total $778,78t $297 $729,20: $49,28¢
Derivative liabilities $ 29,18t $ — $ 29,18t $ —

(1) Excludes Federal Reserve and FHLB stock and thermamsecurities issued by trusts formed by the Cagnpaconjunction with Trus
Preferred Securities offering

The aggregate remaining contractual principal ladasutstanding as of December 31, 2008 for morttfzayes held-for-sale measured at fair
value under SFAS 159 was $49.9 million while thgragate fair value of mortgage loans held<$ate was $51.0 million as shown in the ak
table. There were no nonaccrual loans or loanscpesgreater than 90 days and still accruing imtbetgage loans held-for-sale portfolio
measured at fair value as of December 31, 2008.

The changes in Level 3 assets and liabilities nreasat fair value on a recurring basis during tearyended December 31, 2008 are
summarized as follows:

Available- Trading Mortgage

for-sale account servicing Retainec

(Dollars in thousands securities securities rights interests

Balance at December 31, 2C $ 95,51« $ — $4,73( $ 4,48(
Total net gains ncluded i

Net income (loss®@ — — (740) 5,72¢

Other comprehensive incor — — — —

Purchases, issuances and settlement: 220,19: 3,07t — (8,979

Net transfers into/(out) of Level (274,71 — — —

Balance at December 31, 20C $ 40,99: $3,07¢ $3,99( $1,22¢

(1) Changes in the balance of mortgage servicing rigiésrecorded as a component of mortgage bankingmee in non-interest income
while gains for retained interests are recordecaasomponent of gain on sales of premium financeivables in no-interest income
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Also, the Company may be required, from time tcetino measure certain other financial assets av&ie on a nonrecurring basis in
accordance with GAAP. These adjustments to famevalsually result from application of lower of costmarket accounting or impairment
charges of individual assets. For assets meastfad galue on a nonrecurring basis that weré Iséld in the balance sheet at the end of the
period, the following table provides the carryirgue of the related individual assets or portfoab®ecember 31, 2008.

Year Ended
December 31, 2008
December 31, 2008 Fair Value
(Dollars in thousands Total Level 1 Level 2 Level 3 Losses Recognized
Impaired loan: $113,70¢ $— $— $113,70¢ $15,88:.

Impaired loansA loan is considered to be impaired when, baseduorent information and events, it is probable thatcompany will be

unable to collect all amounts due pursuant to tmractual terms of the loan agreement. Impairrmeenteasured by estimating the fair value of
the loan based on the present value of expectddficass, the market price of the loan, or the faitue of the underlying collateral. As state:
SFAS 157, impaired loans are considered a fairevaieasurement where an allowance is established loasthe fair value of collateral.
Appraised values, which may require adjustmentaddket-based valuation inputs, are generally usectal estate collateral-dependant
impaired loans.

SFAS No. 107, “Disclosures about Fair Value of Ritial Instruments”, defines the fair value of aaficial instrument as the amount at which
the instrument could be exchanged in a currenséretion between willing parties. The carrying amewnd estimated fair values of the
Company'’s financial instruments at December 31828d 2007 were as follows:

At December 31, 200t At December 31, 200
Carrying Fair Carrying Fair
Value Value Value Value
Financial Assets:
Cash and cash equivalel $ 445,90: 445,90 261,15« 261,15¢
Interest bearing deposits with bar 123,00 123,00 10,41( 10,41(
Available-for-sale securitie 784,67 784,67 1,303,83 1,303,83
Trading account securitie 4,39¢ 4,39¢ 1,571 1,571
Brokerage customer receivab 17,90: 17,90! 24,20¢ 24,20¢
Mortgage loans he-for-sale, at fair valu 51,02¢ 51,02¢ — —
Mortgage loans he-for-sale, at lower of cost or mark 10,087 10,20 109,55: 110,77
Loans, net of unearned incor 7,621,06! 7,988,02! 6,801,60: 7,040,98.
Accrued interest receivable and ot 122,23! 122,23! 120,62¢ 120,62¢
Total financial assel $9,180,30! 9,547,38! 8,632,96. 8,873,56-
Financial Liabilities:
Non-maturity deposit: $3,976,00: 3,976,00: 3,278,02 3,278,02
Deposits with stated maturitir 4,400,74 4,432,38i 4,193,41. 4,209,14i
Notes payabli 1,00(C 1,00( 60,70( 60,70(
Federal Home Loan Bank advan 435,98: 484,52¢ 415,18 428,77
Subordinated note 70,00( 70,00( 75,00( 75,00(
Other borrowing 336,76¢ 336,76¢ 254,43¢ 254,43¢
Junior subordinated debentul 249,51! 205,25 249,66: 261,81
Accrued interest payab 18,53: 18,53: 21,24* 21,24*
Total financial liabilities $9,488,54. 9,524,46:! 8,547,66! 8,589,14.
Derivative asset 9,572 9,572 2,18: 2,18:
Derivative liabilities 29,18¢ 29,18¢ 11,25¢ 11,25¢

2008 ANNUAL REPORT 97




Table of Contents

The following methods and assumptions were usethdyompany in estimating fair values of finanaistruments that are not disclosed
under SFAS 157.

Cash and cash equivalenash and cash equivalents include cash and denadanacles from banks, Federal funds sold and sezwuriti
purchased under resale agreements. The carrying wékcash and cash equivalents approximatesdhiewdue to the short maturity of those
instruments.

Interest bearing deposits with banThe carrying value of interest bearing deposith\wiinks approximates fair value due to the shottirita
of those instruments.

Brokerage customer receivabliThe carrying value of brokerage customer receivaafgproximates fair value due to the relativelyrsheriod
of time to repricing of variable interest rates.

Mortgage loans hekfor-sale, at lower of cost or markdiair value is based on either quoted prices fos#iee or similar loans or values
obtained from third parties.

Loans.Fair values are estimated for portfolios of loanthwimilar financial characteristics. Loans aralgmed by type such as commercial,
residential real estate, etc. Each category ibéursegmented by interest rate type (fixed andhbsée) and term.

For variable-rate loans that reprice frequentlyinested fair values are based on carrying valubs. fair value of residential loans is based on
secondary market sources for securities backedhtilas loans, adjusted for differences in loan eteristics. The fair value for other fixed
rate loans is estimated by discounting schedulst flaws through the estimated maturity using estéd market discount rates that reflect
credit and interest rate risks inherent in the loan

Accrued interest receivable and accrued interegiade. The carrying values of accrued interest receivahiéaccrued interest payable
approximate market values due to the relativelytgheriod of time to expected realization.

Deposit liabilities.The fair value of deposits with no stated matustych as non-interest bearing deposits, saving¥y/MCcounts and money
market accounts, is equal to the amount payablieamand as of year-end (i.e. the carrying valueg. féir value of certificates of deposit is
based on the discounted value of contractual daglsf The discount rate is estimated using thesraterently in effect for deposits of similar
remaining maturities.

Notes payableThe carrying value of notes payable approximates/édue due to the relatively short period of titoerepricing of variable
interest rates.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advansebtained from the Federal Home Loan Bank which
uses a discounted cash flow analysis based onntumr@rket rates of similar maturity debt securit@sgliscount cash flows.

Subordinated note3he carrying value of the subordinated notes pa&yapproximates fair value due to the relativelyrsperiod of time to
repricing of variable interest rates.

Other borrowingsCarrying value of other borrowings approximates ¥aiue due to the relatively short period of titnenaturity or repricing.

Junior subordinated debentureThe fair value of the junior subordinated debergtseébased on the discounted value of contracasil fows.

(23) Shareholders’ Equity

A summary of the Company’s common and preferredkstd December 31, 2008 and 2007 is as follows:

2008 2007

Common Stock

Shares authorize 60,000,00 60,000,00

Shares issue 26,610,71 26,281,29

Shares outstandir 23,756,67. 23,430,49

Cash dividend per sha $ 0.3¢€ $ 0.32
Preferred Stock

Shares authorize 20,000,00 20,000,00

Shares issue 300,00( —

Shares outstandir 300,00( —

The Company reserves shares of its authorized constock specifically for its Stock Incentive Plais, Employee Stock Purchase Plan and its
Directors Deferred Fee and Stock Plan. The resesliates and these plans are detailed in Note 1§legee Benefit and Stock Plans.

Pursuant to the U.S. Department of the Treasuthis‘U.S. Treasury”) Capital Purchase Program, enddnber 19, 2008, the Company issued
to the U.S. Treasury, in exchange for aggregatsideration of $250 million, (i) 250,000 sharestof Company'’s fixed rate cumulative
perpetual preferred Stock, Series B, liquidatiogfgmrence $1,000 per share (the “Series B Pref&taeck”), and (ii) a warrant to purchase
1,643,295 shares of Wintrust common stock at asbpare exercise price of $22.82 and with a termOofelars. The Series B Preferred Stock
will pay a cumulative dividend at a coupon rat&# for the first five years and 9% thereafter. Tihisstment can, with the approval of the
Federal Reserve, be redeemed in the first thress yeth the proceeds from the issuance of certaalifying Tier 1 capital or after three years
at par value plus accrued and unpaid dividends.
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For as long as any shares of Series B Preferrexk @te outstanding, the ability of the Companyeéoldre or pay dividends or distributions on,
or purchase, redeem or otherwise acquire for ceraiibn, shares of its common stock or other seesriincluding trust preferred securities,
will be subject to restrictions. The U.S. Treasamgonsent is required for any increase in commuideinds per share from the amount of the
Company’s semiannual cash dividend of $0.18 pereshatil the third anniversary of the purchasesagrent with the U.S. Treasury unless
prior to such third anniversary the Series B PreféStock is redeemed in whole or the U.S. Treakasytransferred all of the Series B
Preferred Stock to third parties.

In August 2008, the Company issued for $50 milli®d,000 shares of non-cumulative perpetual coriMerfireferred stock, Series A,
liguidation preference $1,000 per share (the “SeAidreferred Stock”) in a private transactiordétlared, dividends on the Series A Preferred
Stock are payable quarterly in arrears at a raBQ#f% per annum. The Series A Preferred Stoc&ngertible into common stock at the option
of the holder at a conversion rate of 38.8804 shafeommon stock per share of Series A PrefertedkSOn and after August 26, 2010, the
preferred stock will be subject to mandatory cosi@r into common stock under certain circumstances.

In July 2006, the Company’s Board of Directors autted the repurchase of up to 2.0 million shafah® Company’s outstanding common
stock over 18 months. The Company repurchasedbdbapproximately 1.8 million shares at an averpgce of $45.74 per share under the
July 2006 share repurchase plan. In April 2007 Gbmpany’s Board of Directors terminated the pplan and authorized the repurchase of up
to an additional 1.0 million shares of the Comparmtstanding common stock over 12 months. The @ompegan to repurchase shares
under the new plan in July 2007 and repurchasetl @lillion shares at an average price of $37&7spare during the third and fourth
guarters of 2007. On January 24, 2008, the ComgaBwyard of Directors authorized the repurchasepdbuan additional 1.0 million shares of
its outstanding common stock over the followingm@nths. No shares were repurchased under the Ja20@8 share repurchase plan and the
Company’s Board of Directors retracted the autlddtuse this repurchase program in December 08200

At the January 2009 Board of Directors meetinggraisannual cash dividend of $0.18 per share ($0r88n annualized basis) was declared. It
was paid on February 26, 2009 to shareholderscofdeas of February 12, 2009.

The following table summarizes the components béotomprehensive income (loss), including theteelancome tax effects, for the years
ending December 31, 2008, 2007 and 2006 (in thalsan

2008 2007 2006

Unrealized net gains on availa-for-sale securitie $ 12,70 16,55 3,22
Related tax expen: (4,83 (6,512 (1,160
Net after tax unrealized gains on availi-for-sale securitie 7,86¢ 10,04( 2,062
Less: reclassification adjustment for net (losgsis realized in net income during the

year (4,17)) 2,99 17
Related tax benefit (expens 1,607 (1,142 (6)
Net after tax reclassification adjustm (2,564 1,85¢ 11
Unrealized net gains on availa-for-sale securities, net of reclassification adjustn 10,42¢ 8,18t 2,051
Net unrealized losses on derivatives used as tasthiedge: (10,719 (6,677) (2,390
Related tax benef 3,654 2,581 911
Net unrealized losses on derivatives used as tasthedges (7,059 (4,096 (1,479
Total other comprehensive incot $ 3,37 4,08¢ 572

A roll-forward of the change in accumulated othemprehensive loss for the years ending Decembe2®18, 2007 and 2006 is as follows (in
thousands):

2008 2007 2006
Accumulated other comprehensive loss at beginniygar $(13,672) (17,762) (18,33
Other comprehensive incor 3,37( 4,08¢ 572
Accumulated other comprehensive loss at end of $(10,302) (13,672 (17,762

Accumulated other comprehensive loss at Decemhe2@®1i8, 2007 and 2006 is comprised of the followdngiponents (in thousands):

2008 2007 2006
Accumulated unrealized gains (losses) on secuatiefiable-for-sale $ 2,331 (8,097) (16,287
Accumulated unrealized losses on derivatives usexhsh flow hedge (12,639 (5,579 (1,479
Total accumulated other comprehensive loss at épday $(10,302) (13,679 (17,76
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(24) Segment Information

The Company’s operations consist of four primamynsents: banking, premium finance, Tricom and wealdmagement. Through its fifteen
bank subsidiaries located in Chicago, suburbandgioi@and southern Wisconsin communities, the Compeamyides traditional community
banking products and services to individuals argirf@sses such as accepting deposits, advancing, l@ministering ATMs, maintaining safe
deposit boxes, and providing other related serviEee premium finance operations consist primasflfinancing the payment of commercial
insurance premiums, on a national basis, througiCkls well as the financing of life insurance ppficemium for high net-worth individuals.
Significant portions of the loans originated by El&re sold to the Banks and are retained in eatteafloan portfolios. The Tricom segment
encompasses the operations of the Company’s ndn<hdosidiary that provides short-term accountsivadde financing and value-added out-
sourced administrative services, such as data gsoweof payrolls, billing and cash managementisesy to temporary staffing service clients
throughout the United States. The wealth managesegment includes WHTC, WHAMC and WHI. WHTC offémgst and investment
management services to existing customers of timkdand targets affluent individuals and small id-size businesses whose needs comtr
personalized attention by experienced trust andstment management professionals. WHI, a brokdeldgaovides a full-range of investment
products and services tailored to meet the speau#feds of individual and institutional investorgnmarily in the Midwest. WHI also provides a
full range of investment services to clients thioagnetwork of community-based financial institaggprimarily in lllinois. WHAMC is a
registered investment advisor and the investmevisary affiliate of WHI.

The four reportable segments are strategic busingssthat are separately managed as they offierelnt products and services and have
different marketing strategies. In addition, eagbrsent’s customer base has varying characterigtiesbanking segment has a different
regulatory environment than the premium financé;dm and wealth management segments. While the @oypmanagement monitors each
of the fifteen bank subsidiaries’ operations arafiability separately, as well as that of its ngage company, these subsidiaries have been
aggregated into one reportable operating segmentadtihe similarities in products and servicestamugr base, operations, profitability
measures, and economic characteristics.

The segment financial information provided in thdwing tables has been derived from the intepmefitability reporting system used by
management to monitor and manage the financiabpaegnce of the Company. The accounting policiegh®fsegments are generally the same
as those described in the Summary of Significarofiating Policies in Note 1 to the Consolidatedafitial Statements. The Company
evaluates segment performance based on after-téik @rloss and other appropriate profitability aseires common to each segment. Certain
indirect expenses have been allocated based oal aclume measurements and other criteria, as appte. Intersegment revenue and
transfers are generally accounted for at curremketgrices. The parent and intersegment eliminatieflect parent company information and
intersegment eliminations.
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The following is a summary of certain operatingoimhation for reportable segments (in thousands):

Parent &
Premium Wealth Intersegment

Banking Finance Tricom Management Eliminations Consolidated
2008
Net interest income (expense $ 237,40: 70,85¢ 3,40¢ 18,64: (85,74 244.56°
Provision for credit losses 56,60¢ 3,40¢ 12C (2,699 57,44:
Noninterest income 70,09° 2,52¢ 2,941 36,33: (13,30) 98,59
Noninterest expenst 192,76. 13,32 5,04 37,52¢ 6,421 255,07¢
Income tax expense (benefit 20,13¢ 22,48 477 7,06t (40,007 10,15
Net income (loss, $ 37,99 34,17 70€ 10,38:¢ (62,76) 20,48¢
Total assets at end of yea $10,445,34 1,398,001 28,95¢ 55,58¢ (1,269,56) 10,658,32
2007
Net interest income (expens $ 259,04 60,50« 3,891 12,93 (74,825 261,55(
Provision for credit losse 14,32¢ 1,917 12C — (1,489 14,87¢
Noninterest incom 36,31¢ 2,04( 4,00¢ 39,257 (1,530 80,08¢
Noninterest expens 186,76: 11,23: 5,49¢ 39,83¢ (392 242,93!
Income tax expense (benel 31,94¢ 19,61¢ 90C 4,62¢ (28,92)) 28,17.
Net income (loss $ 62,33 29,77, 1,37¢ 7,724 (45,559 55,65
Total assets at end of ye $ 9,334,72! 1,123,17 41,55: 63,47¢ (1,194,07) 9,368,85!
2006
Net interest income (expens $ 235,16t 42,37¢ 3,91« 6,34 (38,91) 248,88t
Provision for credit losse 6,34z 2,19¢ 12C — (1,607 7,051
Noninterest incom 40,62t 2,88: 4,59¢ 38,02: 5,10¢ 91,23:
Noninterest expens 175,08t 10,59: 5,37(C 39,171 (1,408 228,82(
Income tax expense (benel 33,274 12,88: 1,207 1,93 (11,549 37,74¢
Net income (loss $ 61,08 19,58¢ 1,81¢ 3,25¢ (19,259 66,49:
Total assets at end of ye $ 9,447,66! 1,222,19 57,57( 58,37¢ (1,213,95) 9,571,85:

The premium finance segment information shown éahove tables was derived from internal profitgbieports, which assumes that all
loans originated and sold to the banking segmentetrnined within the segment that originated tam$. All related loan interest income,

allocations for interest expense, provisions feddrlosses and allocations for other expensesahaded in the premium finance segment. The

banking segment information also includes all ant®uelated to these loans, as these loans areedtwiithin the Banks’ loan portfolios.
Similarly, for purposes of analyzing the contriloatifrom the wealth management segment, managenterdtas the net interest income ea

by the banking segment on deposit balances of metof the wealth management segment to the weattagement segment. Accordingly,

the intersegment eliminations include adjustmertersary for each category to agree with the tetaiasolidated financial statements.

During the third quarter of 2006, the Company cleghtipe measurement methodology for the net intérestne component of the wealth
management segment. In conjunction with the chamgee executive management team for this segnnethiel third quarter of 2006, the
contribution attributable to the wealth managenuiosits was redefined to measure the full netésténcome contribution. In previous

periods, the contribution from these deposits &vtiealth management segment was limited to thee\aduan alternative source of funding for

each Bank. As such, the contribution in previousqoks did not capture the total net interest incawmetribution of this funding source.
Executive management of this segment currently thigsneasured contribution to determine the oVerafitability of the wealth manageme

segment.
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(25) Condensed Parent Company Financial Statements
Condensed parent company only financial staten@ntgintrust follow:

Balance Sheets
(in thousands):

December 31,

2008 2007

Assets

Cash $ 189,67° 73E
Available-for-sale securities, at fair valt 25,34¢ 47,09:¢
Investment in and receivables from subsidia 1,154,09: 1,096,64:
Goodwiill 8,341 8,341
Other asset 43,23( 23,65(
Total asset $1,420,69: 1,176,46!
Liabilities and Shareholders’ Equity

Other liabilities $ 31,76¢ 19,437
Notes payabl 1,00(¢ 60,70(
Subordinated note 70,00( 75,00(
Other borrowing: 1,83¢ 32,11¢
Junior subordinated debentu 249,51¢ 249,66:
Shareholder equity 1,066,57. 739,55!
Total liabilities and sharehold¢ equity $1,420,69: 1,176,46!

Statements of Income
(in thousands):

Years Ended December 31,

2008 2007 2006

Income

Dividends and interest from subsidiar $ 73,41¢ 106,09 76,94,
Trading revenu — — 8,73¢
(Losses) gains on availa-for-sale securities, ni (6,267) 2,50¢ 121
Other income 917 4,45¢ 1,97¢
Total income 68,07 113,05¢ 87,78
Expenses

Interest expens 24,34¢ 28,54¢ 23,60¢
Salaries and employee bene 6,67¢ 6,307 7,071
Other expense 7,70¢ 6,55¢ 5,44
Total expense 38,73 41,41( 36,12¢
Income before income taxes and equity in undisteithunet income (loss) of subsidiar 29,33¢ 71,64¢ 51,651
Income tax benef 17,104 13,17: 9,27(
Income before equity in undistributed net (losgpime of subsidiarie 46,44: 84,82( 60,927
Equity in undistributed net (loss) income of sulmsigs (25,955 (29,1679 5,56¢
Net income $ 20,48¢ 55,65:¢ 66,49:¢
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Statements of Cash Flows
(in thousands):

Operating activities:
Net income
Adjustments to reconcile net income to net caskigeal by (used for) operatir
activities:
Loss (gain) on availak-for-sale securities, n
Gain on sale of lan
Depreciation and amortizatic
Stoclk-based compensation expel
Deferred income tax (benefit) exper
Tax benefit from stoc-based compensation arrangeme
Fair market value change of interest rate sv
Excess tax benefits from stc-based compensation arrangeme
Increase in other ass¢
(Decrease) increase in other liabilit
Equity in undistributed net loss (income) of sulmsigs

Net cash provided by operating activities

Investing activities:

Capital contributions to subsidiari
Cash paid for business combinations,
Other investing activity, ne

Net cash used for investing activitie

Financing activities:

(Decrease) increase in notes payable and othemwbinigs, ne:
Proceeds from issuance of subordinated

Repayment of subordinated n¢

Net proceeds from issuance of preferred s

Net proceeds from issuance of junior subordinatdzbdture:
Redemption of junior subordinated debentures

Issuance of common stock, net of issuance ¢

Issuance of common stock resulting from exercisgtadk options, employee sto

purchase plan and conversion of common stock wisr
Excess tax benefits from st-based compensation arrangeme
Dividends paic
Treasury stock purchas
Net cash provided by (used for) financing activitie
Net increase (decrease) in cas
Cash at beginning of yeal
Cash at end of yeal

Years Ended December 31,

2008 2007 2006

$ 20,48¢ 55,65: 66,49:
6,262 (2,509) (121)
— (2,610 —

41€ 101 28¢
3,571 3,25: 4,117
(3,58¢) (2,007) 2,38¢
35¢ 2,02¢ 5,281

— — (1,809)
(699) (1,036) (4,565)
(6,417) (5,610) (18,98¢)
(4,044) 6,62¢ 8,36:
25,95¢ 29,16’ (5,566)
42,31 83,05: 55,88
(54,75() (39,156) (89,300)
— — (56,827
1,807 28,51 (49,237
(52,949 (10,640 (195,35,
(89,93%) 33,77: 56,16¢
— — 25,00(
(5,000) — (8,000
299,25 — —
— — 50,00

— — (31,05()

— — 11,58«
3,68( 6,55( 8,46¢
692 1,03¢ 4,56¢
(9,031) (7,83)) (6,961)
(94) (105,85 (16,34)
199,56¢ (72,326 93,42t
188,94 87 (46,049
73t 64E 46,69¢
$189,67° 73E BAE
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(26) Earnings Per Share

The following table sets forth the computation aéle and diluted earnings per common share for 28087 and 2006 (in thousands, except
per share data):

2008 2007 2006
Net income $20,48¢ 55,65: 66,49:
Dividends on preferred shar 2,07¢
Net income applicable to common she (A) $18,41: 55,65 66,49
Average common shares outstanc (B) 23,624 24,10% 25,01
Effect of dilutive potential common shar 507 781 91€
Weighted average common shares and effect of ei#lygotential

common share (©) 24,13: 24,88¢ 25,927
Net income per common she— Basic (A/B) $ 0.7¢ 2.31 2.6€
Net income per common she— Diluted (A/C) $ 0.7¢€ 2.24 2.5€

Potentially dilutive common shares can result fisintk options, restricted stock unit awards, st@akrants, the Company’s convertible
preferred stock and shares to be issued underRRea8id the DDFS Plan, being treated as if theybkad either exercised or issued, computed
by application of the treasury stock method. Fartdd earnings per share, net income applicabtetomon shares can be affected by the
conversion of the Company’s convertible preferrietils. Where the effect of this conversion wouldréase the income per share, net income
applicable to common shares is adjusted by theceged preferred dividends.

(27) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafarmation for the years ended December 31, 2008807 (in thousands, except per share
data):

2008 Quarters 2007 Quarter
First Second Third Fourth First Seconc Third Fourth
Interest incom $136,17¢ 126,16( 126,56 125,81¢ 152,30° 152,88t 154,64! 151,71°
Interest expens 74,43¢ 66,76( 65,88¢ 63,07: 87,63: 87,63 88,45¢ 86,27¢
Net interest incom 61,74: 59,40( 60,68( 62,74* 64,67( 65,25¢ 66,187 65,43¢
Provision for credit losse 8,55¢ 10,30! 24,12¢ 14,45¢ 1,807 2,49( 4,36¢ 6,217

Net interest income aftt

provision for credit

losses 53,18’ 49,09¢ 36,55 48,28¢ 62,86 62,76¢ 61,82: 59,221
Non-interest income

excluding net securitie

(losses) gain 25,88¢ 33,14¢ 20,99: 22,73 19,68¢ 20,65¢ 11,61 25,13¢
Net securitiet

(losses) gain (1,339 (240 92C (3,619 47 192 (76) 2,83¢
Nor-interest expens 62,83: 64,58¢ 62,98 64,675 59,74+ 60,13¢ 59,48: 63,56¢
Income (loss) before

income taxe: 14,91( 17,52 (4,51%) 2,721 22,85: 23,47 13,87 23,62¢
Income tax expense

(benefit) 5,20¢ 6,24¢ (2,070 772 8,171 8,06 3,958 7,98(
Net income (loss $ 9,70¢ 11,27¢ (2,44%) 1,95¢ 14,68 15,41( 9,91¢ 15,64:
Dividends on preferre

shares — — 544 1,532 — — — —
Net income

(loss) applicable to

common share $ 9,70¢ 11,27¢ (2,997) 428 14,68 15,41( 9,91¢ 15,64:

Net income (loss) pe
common share

Basic $ 041 0.4¢ (0.1%) 0.0z 0.5¢ 0.64 0.4z 0.67

Diluted $ 0.4C 0.47 (0.13) 0.0z 0.57 0.62 0.4C 0.6t
Cash dividends declarec

per common shat $ 0.1t — 0.1¢ — 0.1¢€ — 0.1¢€ —
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

The Company made no changes in or had any disagreewith its independent accountants during tleerest recent fiscal years or any
subsequent interim period.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

As of the end of the period covered by this repodnagement of the Company, under the supervisidméh the participation of the Chief
Executive Officer and Chief Financial Officer, dad out an evaluation of the effectiveness of tgigh and operation of the Company’s
disclosure controls and procedures as defined URdlers 13a-15(e) and 15d-15(e) of the Securitiehinge Act of 1934 (the “Exchange
Act”). Based upon, and as of the date of that eatadn, the Chief Executive Officer and Chief Finm©fficer concluded that the Company’s
disclosure controls and procedures were effecitivensuring the information relating to the Compéauyd its consolidated subsidiaries)
required to be disclosed by the Company in thentegbfiles or submits under the Exchange Act weaorded, processed, summarized and
reported in a timely manner.

Changes in Internal Control Over Financial Repogdin

There were no changes in the Comparigternal control over financial reporting thatowred during the quarter ended December 31, 20
have materially affected, or are reasonably likelynaterially affect, the Company'’s internal cohtreer financial reporting.

Report on Manageme's Assessment of Internal Control Over FinanciapB#ing

Wintrust Financial Corporation is responsible toe preparation, integrity, and fair presentatiothef consolidated financial statements
included in this annual report. The consolidatedificial statements and notes included in this dmapart have been prepared in conformity
with generally accepted accounting principles @ thmited States and necessarily include some ammdhat are based on management’s best
estimates and judgments.

We, as management of Wintrust Financial Corporatoa responsible for establishing and maintaieiffigctive internal control over financial
reporting that is designed to produce reliablerfmal statements in conformity with generally ade€jpaccounting principles in the United
States. The system of internal control over finaheiporting as it relates to the financial statetaés evaluated for effectiveness by
management and tested for reliability through ay@m of internal audits. Actions are taken to otirpotential deficiencies as they are
identified. Any system of internal control, no neaithow well designed, has inherent limitations|uding the possibility that a control can be
circumvented or overridden and misstatements deertw or fraud may occur and not be detected. Alscause of changes in conditions,
internal control effectiveness may vary over tihecordingly, even an effective system of internaizol will provide only reasonable
assurance with respect to financial statement patipa.

Management assessed the Company’s system of ihtemmaol over financial reporting as of Decembér 2008, in relation to criteria for the
effective internal control over financial reporting described in “Internal Control — Integratednfreavork,” issued by the Committee of
Sponsoring Organizations of the Treadway Commis$ased on this assessment, management concladeagtof December 31, 2008, its
system of internal control over financial reportisgeffective and meets the criteria of the “Intdr@ontrol —Integrated Framework.” Ernst &
Young LLP, independent registered public accourtiimg, has issued an attestation report on managesn@ssessment of the Corporation’s
internal control over financial reporting. Theipoet expresses an unqualified opinion on the effeness of the Company’s internal control
over financial reporting as of December 31, 2008.

Edward J. Wehme David L. Stoehi
President an Executive Vice President .
Chief Executive Office Chief Financial Office

Lake Forest, lllinois
February 27, 200
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Report of Independent Registered Public Accourfiing on Effectiveness of Internal Control Over Firél Reporting

The Board of Directors and Shareholders of WintRisancial Corporation

We have audited Wintrust Financial Corporationteinal control over financial reporting as of Det®mn31, 2008, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organinatiof the Treadway Commission (the
COSO criteria). Wintrust Financial Corporation’smagement is responsible for maintaining effectiterinal control over financial reporting,
and for its assessment of the effectiveness ofriatecontrol over financial reporting included lretaccompanying Report on Management'’s
Assessment of Internal Control Over Financial Rgpgr Our responsibility is to express an opiniantbbe company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversighti@iq@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corgwar financial reporting, assessing the risk
that a material weakness exists, testing and etiaduthe design and operating effectiveness ofiraiecontrol based on the assessed risk, and
performing such other procedures as we considezeéessary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetséor external purposes in accordance with gelyeaatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatfainauthorized acquisition, use or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Wintrust Financial Corporation miiimed, in all material respects, effective intéguntrol over financial reporting as of
December 31, 2008, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
statements of condition of Wintrust Financial Cagion as of December 31, 2008 and 2007 and théerktonsolidated statements of income,
changes in shareholders’ equity and cash flowg#&oh of the three years in the period ended Dece®ih@008 of Wintrust Financial
Corporation and our report dated February 27, 20@@essed an unqualified opinion thereon.

Sanet ¥ MLLP
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ITEM 9B. OTHER INFORMATION

None.
PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information required in response to this iteith lve contained in the ComparsyProxy Statement for its Annual Meeting of Shatééis to
be held May 28, 2009 (the “Proxy Statement”) urttlercaptions “Election of Directors,” “Executivef@érs of the Company,” “Board of
Directors’ Committees and Governance” and “Secti6ta) Beneficial Ownership Reporting Complianced éincorporated herein by
reference.

The Company has adopted a Corporate Code of Bilich complies with the rules of the SEC and tkérg standards of the Nas-daq
National Market. The code applies to all of the @amy’s directors, officers and employees and is inatlide Exhibit 14.1 and posted on the
Company’s website (www.wintrust.com). The Comparily post on its website any amendments to, or waifeom, its Corporate Code of
Ethics as the code applies to its directors or etkee officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteith ve contained in the Company’s Proxy Statemerdar the caption “Executive
Compensation,” “Director Compensation” and “Comzimn Committee Report” and is incorporated helgimeference. The information
included under the heading “Compensation CommRegort” in the Proxy Statement shall not be deetseliciting” materials or to be “filed”
with the Securities and Exchange Commission oresuithp Regulation 14A or 14C, or to the liabilit@sSection 18 of the Securities Exchange
Act of 1934, as amended.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership eftain beneficial owners and management is incatpdrby reference to the section
“Security Ownership of Certain Beneficial Ownersrdators and Management” that will be includedhia Company’s Proxy Statement.

The following table summarizes information as otBeber 31, 2008, relating to the Company’s equityensation plans pursuant to which
common stock is authorized for issuance:

EQUITY COMPENSATION PLAN INFORMATION

Number of securitie
remaining availabli

Number of for future issuanc
securities to be issue Weightec-average under equity
upon exercise ¢ exercise price ¢ compensation plar
outstanding option: outstanding option: (excluding securitie
warrants and right warrants and right reflected in column (&
Plan Category (a) (b) (c)
Equity compensation plans approved by security holelrs:
* WTFC 1997 Stock Incentive Plan, as amen 2,242,28! $33.7: —
* WTFC 2007 Stock Incentive Pl 296,01¢ $22.21 140,04
* WTFC Employee Stock Purchase P — — 81,68(
* WTFC Directors Deferred Fee and Stock F — — 345,27
2,538,30. $32.37 566,99!
Equity compensation plans not approved by securitjolders (1)
* N/A — — —
Total 2,538,30. $32.37 566,99!

(1) Excludes 112,867 shares of the Com|'s common stock issuable pursuant to the exerdisptions previously granted under the plans
of Advantage National Bancorp, Inc., Village Banmdnc., Northview Financial Corporation, Town Bahlares, Ltd., First Northwest
Bancorp, Inc. and Hinsbrook Bancshares, Inc. Thigghted average exercise price of those option2&36. No additional awards wi
be made under these plal
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE

The information required in response to this iteith be contained in the Company’s Proxy Statemerdar the sub-caption “Related Party
Transactions” and is incorporated herein by refegen

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required in response to this iteith lve contained in the Company’s Proxy Statemerttar the caption “Audit and Non-Audit
Fees Paid” and is incorporated herein by reference.
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Exhibits

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@) Documents filed as part of this Rept

110

1.2

Financial Statements and Schedt

The following financial statements of Wintrust Ficéal Corporation, incorporated herein by referetackem 8, Financie
Statements and Supplementary D

. Consolidated Statements of Condition as of Decer@beP008 and 20C

. Consolidated Statements of Income for the YearsHBmkcember 31, 2008, 2007 and 2

. Consolidated Statements of Changes in Shareh’ Equity for the Years Ended December 31, 2008, 20@7200¢
. Consolidated Statements of Cash Flows for the YEaded December 31, 2008, 2007 and =

. Notes to Consolidated Financial Stateme

. Report of Independent Registered Public AccourfEimm

Financial statement schedules have been omittdtegisare not applicable or the required informatgshown in the Consolidated
Financial Statements or notes thereto.

3.
3.1

3.2

3.3

3.4

3.5

4.1

4.2

10.1

10.Z

10.c

Exhibits (Exhibits marked with “*” denote management contracts or compensatory ptaarsamgements

Amended and Restated Articles of Incorporation afitvst Financial Corporation, as amended (incaapeat by reference 1
Exhibit 3.1 of the Compars Form 1+-Q for the quarter ended June 30, 20!

Statement of Resolution Establishing Sesfekinior Serial Preferred Stock A of Wintrust &mcial Corporation (incorporated by
reference to Exhibit 3.2 of the Compi’s Form 1i-K for the year ended December 31, 19!

Amended and Restated Certificate of DesignatiorWiotrust Financial Corporation filed on Decemb8&r 2008 with the Secreta
of State of the State of lllinois designating tmefprences, limitations, voting powers and relatigéts of the Series A Preferred
Stock (incorporated by reference to Exhibit 3.2haf Company’s Current Report on Form 8-K filed wtike Securities and
Exchange Commission on December 24, 20

Certificate of Designations of Wintrust Financiadr@oration filed on December 18, 2008 with the 8ty of State of the State
lllinois designating the preferences, limitationsting powers and relative rights of the Fixed Ratenulative Perpetual Preferred
Stock, Series B (incorporated by reference to BkBilk of the Company’s Current Report on Forr{ 8led with the Securities ar
Exchange Commission on December 24, 20

Amended and Restated By-laws of WintrusaRcial Corporation, as amended (incorporated teyeace to Exhibit 3.2 of the
Compan'’s Current Report on Forn-K filed with the Securities and Exchange CommisgianJanuary 30, 200¢

Certain instruments defining the rights of the leotdof loni-term debt of the Corporation and certain of itssédilaries, none ¢
which authorize a total amount of indebtednessaess of 10% of the total assets of the Corporatimhits subsidiaries on a
consolidated basis, have not been filed as Exhiblis Corporation hereby agrees to furnish a cd@mng of these agreements to
Commission upon reque:

Warrant to purchase 1,643,295 shares of Wintrusdriial Corporation common stock issued to the Department of Treasury
December 19, 2008 (incorporated by reference takdixh 1 of the Company’s Current Report on Forr{ 8led with the Securitie
and Exchange Commission on December 24, 2(

Junior Subordinated Indenture dated as of Augud0@5, between Wintrust Financial Corporation arnithiivigton Trust Company
as trustee (incorporated by reference to Exhihit bd the Company’s Form RB-filed with the Securities and Exchange Commis
on August 4, 2005

Amended and Restated Trust Agreement, dated asgiigt 2, 2005, among Wintrust Financial Corporatamdepositol
Wilmington Trust Company, as property trustee aetbidare trustee, and the Administrative Trustesteditherein (incorporated
by reference to Exhibit 10.2 of the Comp’s Form &K filed with the Securities and Exchange CommissiarAugust 4, 2005

Guarantee Agreement, dated as of August 2, 288%een Wintrust Financial Corporation, as Guanamrtod Wilmington Trust
Company, as trustee (incorporated by referenceibi 10.3 of the Company’s Form 8-K filed withetlsecurities and Exchange
Commission on August 4, 200!
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10.4 Credit Agreement, dated as of November 1, 2005 ngnwdintrust Financial Corporation, the various fingl institutions part
thereto and LaSalle Bank National Association, dmiistrative Agent (incorporated by reference xhiBit 10.1 of the
Compan’s Form K filed with the Securities and Exchange CommissiarDecember 15, 200t

10.5 $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstiorg dated October 2!
2002 (incorporated by reference to Exhibit 10.8hef Compan’s Form 1-K for the year ending December 31, 20(

10.6 Amendment and Allonge made as of June 7, 2005atiocertain $25 million Subordinated Note dated ®et®9, 2002 executed |
Wintrust Financial Corporation in favor of LaSalBank National Association (incorporated by refeestiw Exhibit 10.1 of the
Compan’s Form {-K filed with the Securities and Exchange CommissiarAugust 5, 2005

10.7 $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstieia dated April 30,
2003 (incorporated by reference to Exhibit 10.thef Compan’s Form 1-Q for the quarter ending June 30, 20(

10.8 Amendment and Allonge made as of June 7, 2005atocértain $25 million Subordinated Note dated AR®i, 2003 executed k
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeetw Exhibit 10.2 of the
Compan'’s Form K filed with the Securities and Exchange CommissiarAugust 5, 2005

10.9 $25.0 million Subordinated Note between -trust Financial Corporation and LaSalle Bank, NaioAssociation, date
October 25, 2005 (incorporated by reference to lkhD.1 of the Company’s Form 8-K filed with thecirities and Exchange
Commission on October 28, 200

10.1C Amended and Restated $1.0 million Note between M&h#inancial Corporation and LaSalle Bank, Nalokssociation, dated as
of May 29, 2005, executed August 26, 2005 (incaxpext by reference to Exhibit 10.8 of the Compaigem 10-Q for the quarter
ending September 30, 200

10.11 Amended and Restated Pledge and Security Agreetaged as of May 29, 2005, executed August 26, 208&yeen Wintrust
Financial Corporation and LaSalle Bank, Nationasd@ation (incorporated by reference to Exhibitl00of the Company’s Form
10-Q for the quarter ending September 30, 20

10.12 Amended and Restated Collateral Safekeeping Agreedated as of May 29, 2005, executed August 265 28mong Wintrust
Financial Corporation, LaSalle Bank, National Agation and Standard Federal Bank, N.A. (incorpatdtg reference to
Exhibit 10.11 of the Compa’s Form 1-Q for the quarter ending September 30, 20

10.12 Amended and Restated Confirmation, dated as of idkee 14, 2005, between Wintrust Financial Corporatind RBC Capital
Markets Corporation as agent for Royal Bank of @an@corporated by reference to Exhibit 10.1 ef @ompany’s Form 8-K
filed with the Securities and Exchange Commissioibecember 16, 200E

10.1¢ Indenture dated as of September 1, 2006, betweatrWi Financial Corporation and LaSalle Bank NaloAssociation, as trust
(incorporated by reference to Exhibit 10.1 of then®any’s Current Report on Form 8-K filed with themmission on
September 6, 200€

10.1t Amended and Restated Declaration of Trust, dated &sptember 1, 2006, among Wintrust FinanciapOration, as depositc
LaSalle Bank National Association, as institutiotrektee, Christiana Bank & Trust Company, as Dalavrustee, and the
Administrators listed therein (incorporated by refece to Exhibit 10.2 of the Company’s Current Repa Form 8K filed with the
Commission on September 6, 20C

10.1¢ Guarantee Agreement, dated as of September 1, B86&GBeen Wintrust Financial Corporation, as Guanarind LaSalle Bank
National Association, as trustee (incorporateddfgnence to Exhibit 10.3 of the Comp’s Current Report on Form 8-K filed with
the Commission on September 6, 20(

10.17 Fourth Amendment dated March 9, 2007, to Creditekgrent dated as of November 1, 2005, among Wirfiinancial
Corporation and LaSalle Bank National Associatioits individual capacity (incorporated by referertie Exhibit 10.1 of the
Compan’s Form 1-Q for the quarter ended March 31, 20(
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10.1¢ Form of Wintrust Financial Corporation Warrant Agneent (incorporated by reference to Exhibit 10@28mendment No. 1t
Registrant’'s Form S 4 Registration Statement (188-8645), filed with the Securities and Exchangen@assion on July 22,
1996).*

10.1¢ Amended and Restated Employment Agreement entetedéetween the Company and Edward J. Wehmer,dersand Chie
Executive Officer, dated December 19, 2008 (incoatea by reference to Exhibit 10.4 of the Compai@usrent Report on Form
8-K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.2( Amended and Restated Employment Agreement entetedétween the Company and David A. Dykstra, Sebkecutive Vice
President and Chief Operating Officer, dated Decami, 2008 (incorporated by reference to Exhibiblof the Company’'s
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.21 Amended and Restated Employment Agreement entetedétween the Company and Richard B. Murphy, Etxee Vice
President and Chief Credit Officer, dated Decenil®2008 (incorporated by reference to Exhibit 1df.the Company’s Current
Report on Form -K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.22 Amended and Restated Employment Agreement entetedbétween the Company and David L. Stoehr, Exexitice President
and Chief Financial Officer, dated December 19,8200corporated by reference to Exhibit 10.6 of @@mpany’s Current Report
on Form K filed with the Securities and Exchange commissiarDecember 24, 2008)

10.2: Amended and Restated Employment Agreement entetedétween the Company and John S. Fleshood, Beteeimber 19, 20C
(incorporated by reference to Exhibit 10.8 of thenany’s Current Report on Form 8-K filed with tBecurities and Exchange
Commission on December 24, 200¢

10.2¢ Wintrust Financial Corporation 1997 Stock IncentRlan (incorporated by reference to Appendix Ahef Proxy Statement relating
to the May 22, 1997 Annual Meeting of Shareholddthe Company).’

10.2% First Amendment to Wintrust Financial Corporatidd®X Stock Incentive Plan (incorporated by refergndexhibit 10.1 of the
Compan’s Form 1-Q for the quarter ended June 30, 200

10.2¢ Second Amendment to Wintrust Financial Corporatiéf7 Stock Incentive Plan adopted by the Boardigddiors on January 24,
2002 (incorporated by reference to Exhibit 99.Fofm &-8 filed July 1, 2004.).

10.2% Third Amendment to Wintrust Financial Corporatidd®Y Stock Incentive Plan adopted by the Board oé&@ors on May 27, 20C
(incorporated by reference to Exhibit 99.4 of F@&-8 filed July 1, 2004.).

10.2¢ Wintrust Financial Corporation 2007 Stock IncentiRlan (incorporated by reference to Exhibit 10.thef Company’s Current
Report on Form -K filed with the Commission on January 16, 200°

10.2¢ Form of Nonqualified Stock Option Agreement (incangted by reference to Exhibit 10.30 of the Com['s Form 1+K for the
year ending December 31, 2004

10.3C Form of Restricted Stock Award (incorporated byerehce to Exhibit 10.31 of the Company’s Form 1fbKthe year ending
December 31, 2004)

10.31 Form of Nonqualified Stock Option Agreement under Compan’'s 2007 Stock Incentive Plan (incorporated by refeego
Exhibit 10.31 of the Compa’s Form 1-K for the year ending December 31, 200t

10.3Z Form of Restricted Stock Award under the Compa@@@87 Stock Incentive Plan (incorporated by refeeeiocExhibit 10.32 of the
Compan’s Form 1K for the year ending December 31, 200¢

10.3% Wintrust Financial Corporation Employee Stock PasshPlan (incorporated by reference to Appendix BBeProxy Statemel
relating to the May 22, 1997 Annual Meeting of Steriders of the Company)

10.3¢ Wintrust Financial Corporation Directors DeferregeFand Stock Plan (incorporated by reference teeAgix B of the Proxy
Statement relating to the May 24, 2001 Annual Megtf Shareholders of the Company

10.3t Wintrust Financial Corporation Cash Incentive ardeRtion Plan (incorporated by reference to ExHibitl of the Compar’'s
Current Report on Forr-K filed with the Securities and Exchange Commissiampril 15, 2008).?
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10.3¢ Form of Cash Incentive and Retention Award Agreemeder Wintrust Financial Corporat’s 2008 Lon-Term Cash an
Incentive Retention Plan with Minimum Payout (ingporated by reference to Exhibit 10.3 of the Compm@uarterly Report on
Form 1(-Q for the quarter ended June 30, 200

10.37 Form of Cash Incentive and Retention Award Agreermeder Wintrust Financial Corporat’s 2008 Lon-Term Cash an
Incentive Retention Plan with no Minimum Payout@morated by reference to Exhibit 10.3 of the Canys Quarterly Report ¢
Form 1(-Q for the quarter ended June 30, 200

10.3¢ Sixth Amendment dated as of June 24, 2008, to Chgteement dated as of November 1, 2005, amondréénFinancia
Corporation and LaSalle Bank National Associatiarits individual capacity (incorporated by refecerto Exhibit 10.2 of the
Compan’s Quarterly Report on Form -Q for the quarter ended June 30, 20

10.3¢ Form of Senior Executive Officer Capital PurchasegPam Waiver, executed by each of Messrs. Davibykstra, John S
Fleshood, Richard B. Murphy, David L. Stoehr andved! J. Wehmer (incorporated by reference to ExAidi2 of the Company’s
Current Report on Formr-K filed with the Securities and Exchange CommisgiarDecember 24, 2008)

10.4( Form of Senior Executive Officer Capital PurchasegPam Letter Agreement, executed by each of MeBsasgid A. Dykstra, John
S. Fleshood, Richard B. Murphy, David L. Stoehd &dward J. Wehmer with Wintrust Financial Corpamaiincorporated by
reference to Exhibit 10.3 of the Company’s Curieaport on Form 8-K filed with the Securities anccEaxnge Commission on
December 24, 2008)

10.41 Investment Agreement dated as of August 26, 2008dmn Wintrust Financial Corporation and CI-WTFC LLC (incorporatet
by reference to Exhibit 10.1 of the Company’s Cuatrteeport on Form 8-K filed with the Securities d&xthange Commission on
September 2, 2008

10.4z Seventh Amendment dated as of August 31, 2008e¢diCAgreement dated as of November 1, 2005, betWéiatrust Financia
Corporation and LaSalle Bank National Associatiocgrporated by reference to Exhibit 10.2 of therpany’s Current Report on
Form &K filed with the Securities and Exchange CommissiarSeptember 2, 200¢

10.4% Letter Agreement, including the Securities Purchsgeeement — Standard Terms incorporated thereitgeddDecember 19, 2008,
between Win-trust Financial Corporation and thetéthiStates Department of the Treasury, with redpettte issuance and sale of
the Series B Preferred Stock and the related wafirsoorporated by reference to Exhibit 10.1 of @@mpany’s Current Report on
Form &K filed with the Securities and Exchange CommissiarDecember 24, 200¢

12.1 Computation of Ratio of Earnings to Fixed Charg

12.2 Computation of Ratio of Earnings to Fixed Charged Breferred Stock Dividen:

13.1 2008 Annual Report to Sharehold

14.1 Code of Ethics (incorporated by reference to ExHiBil of the Compars Form 1-K for the year ending December 31, 20
21.1 Subsidiaries of the Registra

23.1 Consent of Independent Audito

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification Chief Executive Officer and Chief Rimcial Officer pursuant to 18 U.S.C. Section 130adopted pursuant
Section 906 of the Sarbal-Oxley Act of 2002

99.1 First Amendment dated as of June 1, 2006, to CAgtieement dated as of November 1, 2005, amongriéinEinancial
Corporation, the various financial institutionsfgahereto and LaSalle Bank National AssociatianAdministrative Agent
(incorporated by reference to Exhibit 99.1 of them®anys Form 1i-K for the year ending December 31, 20(

99.2 Second Amendment dated as of August 1, 2006, tdiCkgreement dated as of November 1, 2005, amoimgrét Financial
Corporation and LaSalle Bank National Associatiarits individual capacity (incorporated by refecerto Exhibit 99.2 of the
Compan’s Form 1-K for the year ending December 31, 20(
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99.: Third Amendment dated as of January 1, 2007, tdi€CAgreement dated as of November 1, 2005, amoimdrét Financia
Corporation and LaSalle Bank National Associatiarits individual capacity (incorporated by refecerto Exhibit 99.3 of the
Compan’s Form 1-K for the year ending December 31, 20(

99.4 Fifth Amendment dated June 1, 2007, to Credit Agrve® dated as of November 1, 2005, among Wintrinstri€ial Corporatiol

and LaSalle Bank National Association in its indival capacity (incorporated by reference to ExtBitl of the Company’s Form
1C-Q for the quarter ended June 30, 20
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Edward J. Wehmer

David L. Stoehi

WINTRUST FINANCIAL CORPORATION

(Registrant)

/sl EDWARD J. WEHMER

President and Chief Executive Offic

/sl DAVID L. STOEHR

Executive Vice President ai
Chief Financial Office
(Principal Financial and Accounting Office

March 2, 2009

March 2, 2009

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bbélpthe following persons on behalf of 1
registrant and in the capacities and on the datisated.

Peter D. Crist

Edward J. Wehmer

Allan E. Bulley, Jr.

Bruce K. Crowther

Joseph F. Damicc

Bert A. Getz, Jr.

H. Patrick Hackett, Jr.

Scott K. Heitmann

Charles H. James Il

Albin F. Moschner

Thomas J. Neis

Hollis W. Rademacher

Ingrid S. Stafford

2008ANNUAL REPORT

/sl PETER D. CRIST

Chairman of the Board of Directa

/sl EDWARD J. WEHMEF

President and CEO and Direc

/s/ ALLAN E. BULLEY, JR.

Director

/sl BRUCE K. CROWTHEF

Director

/sl JOSEPH F. DAMICO

Director

/sl BERT A. GETZ, JR

Director

/sl H. PATRICK HACKETT, JR

Director

/s/ SCOTT K. HEITMANN

Director

/sl CHARLES H. JAMES Il

Director

/s/ ALBIN F. MOSCHNER

Director

/sl THOMAS J. NEIS

Director

/s/ HOLLIS W. RADEMACHER

Director

/s INGRID S. STAFFORL

Director

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

March 2, 2009

11¢



Wintrust Financial Corporation
Form 10-K, Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

The following table presents the calculation of tato of earnings to fixed charges for the lase fyears.

(dollars in thousands)

Income before income tax

Interest expenst
Interest on deposi
Interest on other borrowing

Total interest expens

Ratio of earnings to fixed charge
Including deposit intere:
Excluding deposit intere:

(A+B)/B
(A+C)/C

Years ended December !

2008 2007 2006 2005 2004
$ 30,64 $ 83,82« $104,24. $104,95( $ 80,881
$219,43° $294,91: $265,72¢ $156,25: $ 83,13¢
50,71¢ 55,09: 43,33( 34,02¢ 20,78
$270,15¢ $350,00° $309,05¢ $190,27" $103,92:
1.11x 1.24» 1.34» 1.55» 1.78»
1.60x 2.52y 3.41» 4.08x 4.89x



Wintrust Financial Corporation
Form 10-K, Exhibit 12.2

Computation of Ratio of Earnings to Fixed Charged Breferred Stock Dividends

The following table presents the calculation of thato of earnings to fixed charges and prefertedksdividends for the last five years.

(dollars in thousands)

Income before income tax A

Interest expenst
Interest on deposi

Interest on other borrowing C
Total interest expens B
Dividends on preferred shares D

Ratio of earnings to fixed charges
preferred stock dividend
Including deposit intere: (A+B)/(B+D)
Excluding deposit intere: (A+C)/(C+D)

Years ended December {

2008 2007 2006 2005 2004
$ 30,64! $ 83,82« $104,24: $104,95( $ 80,88
$219,43° $294,91- $265,72¢ $156,25: $ 83,13t
50,71¢ 55,09¢ 43,33( 34,02¢ 20,781
$270,15¢ $350,00° $309,05¢ $190,27 $103,92.
$ 3,371 $ — $ — $ — $ —
1.10» 1.24y 1.34» 1.55» 1.78>
1.50» 2.52» 3.41» 4.08> 4.89»

(1) The dividends on preferred shares were isg@& amounts representing the pretax earningjsvthad be required to cover such

dividend requirement:






2008—Coming Off the Ropes

What Can Wintrust Do for You?
Wintrust Allows You to HAVE IT ALL.

Treasury Management

Retail & Wholesale Lockbox

On-Line Lockbox (iBusinessPay)

On-Line Banking & Reporting (iBusinessBanking)
Remote Deposit Capture (iBusinessCapture)
Merchant Card Program

Payroll Services (CheckMate)

ACH & Wire Transfer Services

International Banking Services

Commercial Lending

Retail Banking

Lending limit of greater than $190 million
Commercial & Industrial (Asset Based) Lending
Commercial Real Estate, Mortgages & Construction
Lines of Credit

Letters of Credit

Property & Casualty Insurance Premium Financing

Life Insurance Financing

Footprint of 15 chartered banks and 79 facilities
Deposit Products
Home Equity & Installment Loans

Residential Mortgages

Wealth Management

Asset Management (Individual & Institutional)
Financial Planning

Brokerage

Retirement Plans (Business)

Trust & Estate Services (Corporate & Personal)

Specialized Financial Services for:

Building Management Companies
Condominium & Homeowner Associations
Insurance Agents & Brokers

Municipalities & School Districts

Physicians, Dentists & Other Medical Personnel

Temporary Staffing & Security Companies

Contents



Selected Financial Trends

Selected Financial Highlights

To Our Fellow Shareholders

Our Banking and Wealth Management Locations
10 Significant Accomplishments of 2008

12 Key Initiatives for 2009

14 Wintrust’s Board of Directors

Form 10-K

Corporate Locations

Corporate Information

O PrhWN

“A Salute to John Lillard”

This Annual Report is dedicated to fofin 5. Lilard who retived
as Chairman of Wintrust in May 2008,

Jdaotn is the perfect example of wiat a Non-Executive
Chairman of the Board should be. He is a man of great
intedgrity and character and fe will be missed

We have always had a policy of presenting our goals, objectives, and financial results in an up front manner to our
shareholders. In this annual report, we are confirming our policy of reporting thoroughly the financial results, accounting
policies, and objectives of Wintrust Financial Corporation and our operating subsidiaries.
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Selected Financial Trends

Tatal Assets
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Selected Financial Highlights

Years Ended December 31,
2008 2007 2006 2005 2004
(dollars in thousands, except per share data)

Selected Financial Condition Data
(at end of year):

Total assets $10,658,326 $ 9,368,859 $ 9,571,852 $ 8,177,042 $ 6,419,048
Total loans 7,621,069 6,801,602 6,496,480 5,213,871 4,348,346
Total deposits 8,376,750 7,471,441 7,869,240 6,729,434 5,104,734
Notes payable 1,000 60,700 12,750 1,000 1,000
Federal Home Loan Bank advances 435,981 415,183 325,531 349,317 303,501
Subordinated notes 70,000 75,000 75,000 50,000 50,000
Junior subordinated debentures 249,515 249,662 249,828 230,458 204,489
Total shareholders’ equity 1,066,572 739,555 773,346 627,911 473,912
Selected Statements of Operations Data:
Net interest income $ 244567 $ 261550 $ 248,886 $ 216,759 $ 157,824
Net revenue ) 343,161 341,638 340,118 310,316 243,276
Net income 20,488 55,653 66,493 67,016 51,334
Net income per common share — Basic 0.78 2.31 2.66 2.89 2.49
Net income per common share — Diluted 0.76 2.24 2.56 2.75 2.34
Cash dividends declared per common share 0.36 0.32 0.28 0.24 0.20

Selected Financial Ratios and Other Data:
Performance Ratios:

Net interest margin @ 2.81% 3.11% 3.10% 3.16% 3.17%
Core net interest margin @ (3) 3.10 3.38 3.32 3.37 3.31
Non-interest income to average assets 1.01 0.85 1.02 1.23 1.57
Non-interest expense to average assets 2.62 2.57 2.56 2.62 2.86
Net overhead ratio 4) 1.60 1.72 1.54 1.39 1.30
Efficiency ratio () 72.92 71.06 66.96 63.97 64.45
Return on average assets 0.21 0.59 0.74 0.88 0.94
Return on average common equity 2.44 7.64 9.47 11.00 13.12
Average total assets $ 9,753,220 $ 9,442,277 $ 8,925,557 $ 7,587,602 $ 5,451,527
Average total shareholders’ equity 779,437 727,972 701,794 609,167 391,335
Ending loan-to-deposit ratio 91.0% 91.0% 82.6% 77.5% 85.2%
Average loans to average deposits ratio 94.3 90.1 82.2 83.4 87.7
Average earning assets to average interest
bearing liabilities 107.83 106.93 107.78 108.83 109.89
Asset Quality Ratios:
Non-performing loans to total loans 1.79% 1.06% 0.57% 0.50% 0.43%
Allowance for credit losses to total loans ©) 0.94 0.75 0.72 0.78 0.79
Allowance for loan losses to non-performing
loans 51.26 70.13 124.90 153.82 184.13
Common Share Data (at end of year):
Market price per common share $ 2057 $ 3313 % 48.02 $ 5490 $ 56.96
Book value per common share $ 33.03 $ 3156 $ 3038 $ 2623 $ 21.81
Common shares outstanding 23,756,674 23,430,490 25,457,935 23,940,744 21,728,548
Other Data (at end of year):
Number of:
Bank subsidiaries 15 15 15 13 12
Non-bank subsidiaries 7 8 8 10 10
Banking offices 79 77 73 62 50

(1) Netrevenue is net interest income plus non-interest income.

(2) See ltem 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP Financial
Measures/Ratios,” of the Company’s 2008 Form 10-Kfor a reconciliation of this performance measure/ratio to GAAP.

(3) The core net interest margin excludes the effect of the net interest expense associated with the Company’s junior
subordinated debentures and the interest expense incurred to fund any common stock repurchases.

(4) The net overhead ratio is calculated by netting total non-interest expense and total non-interest income and dividing by that



period’s total average assets. A lower ratio indicates a higher degree of efficiency.

(5) The efficiency ratio is calculated by dividing total non-interest expense by tax-equivalent net revenues (less securities gains or
losses). A lower ratio indicates more efficient revenue generation.

(6) The allowance for credit losses includes both the allowance for loan losses and the allowance for lending-related
commitments.
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To Our Fellow Shareholders

Welcome to Wintrust Financial Corporation’s 2008 annual report. We thank you for being a shareholder.

First, Some Perspective

It probably doesn’t need to be said, but 2008 wasn’t exactly the greatest year for the banking industry. On a relative basis, your
Company is weathering the storm better than most.

Consider the following:

. We made money! Not as much as we would like, but not bad considering that eight out of 13 other publicly traded banks
with headquarters in our market area lost money.

. We have a strong capital base with a total risk-based capital ratio of 13.1%. To be considered well capitalized, a bank must
have a total risk-based capital ratio of at least 10% and we are well above it.

. Our loan portfolio is bruised but not bloodied. Wintrust's net charge offs were a quarter of the local peer group, with non-
performing assets at less than half of the local peer group.

. The right side of our balance sheet is the envy of our peers. We are predominantly core funded and do not need to rely as
heavily on institutional funding as do a number of our competitors. We believe this equates to a very strong franchise.

The banking industry seems to experience credit cycles every eight to 15 years. The last occurred in 1991, the year we opened our
first bank. Prior to that was the savings & loan meltdown that occurred during the 1980’s.

The secret to surviving and ultimately thriving during these periods is to maintain a consistent and conservative culture that focuses
on the fundamentals regardless of the market.

Early identification of an oncoming cycle needs to be met with a strategy that gets you through the depths of the troubled times and
allows you to be the first one out of it. These cycles are usually accompanied by market dislocations and competitive disarray. By
exiting the cycle first and with strength, we can take advantage of these circumstances and ultimately thrive. This is exactly what
your Company did and is doing.

Cautiously Coming Off the Ropes

In the closing of last year’s shareholder letter, we made a reference to Muhammad Ali’s rope-a-dope strategy. Most famously
employed by Ali in his 1974 “Rumble in the Jungle” with George Foreman, the rope-a-dope is very simple in its execution. You lay
against the ropes with your guard up and let your opponent pound away.

While simple in execution, this approach requires two very important traits — patience and the physical strength to endure repeated
punching. Then, when your opponent has tired himself out, you have the ability to attack and win the fight. Ali endured seven
rounds of pounding by Foreman before knocking him out in the eighth.

Our fight started two years ago when we warned of the coming problems in the market. In our Earnings Release on January 16,
2006, we said:

Our commitment to our core loan underwriting standards consequently restrained loan growth in the second half of 2005, as we
have not sacrificed our asset quality or pricing standards simply to grow outstanding loan balances.

Troubled by the inverted yield curve, non-existent credit spreads, and intense price competition, Wintrust decided to sit back on the
ropes. It was a tough decision at the time, but in hindsight, it appears to be the right one.

At the beginning of 2008, we believed that we were in the late rounds of the match. Of course, the market and economy set the
rules in the banking arena. No one is bigger than the market and like most, we underestimated how large the credit and financial
crisis would become. We now understand that this will be a full 12 round bout, not the six or seven rounds we originally expected.
We believe we’re entering the middle rounds of the bout and may need to take a few more rounds of punishment before we can
push fully off the ropes.

Keeping Our Guard Up

The key to a successful rope-a-dope is keeping your guard up. While your body will take some blows, you want as many shots as
possible to hit your arms.
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For Wintrust, it's always been about sound asset quality and intelligent underwriting. In late 2005, when some other local and
regional banks were hoping to land any deal they could, we looked at the ring, leaned back, and kept our guard up. We didn’t stop
making loans, but we refused to make loans that set unreasonable expectations and set up many businesses to fail financially.

What can make this strategy frustrating for the boxer is the length of time you're required to take the pounding. This is why patience
is key. When analysts, the media and our competitors constantly questioned our strategy and took their shots, we kept our guard
up. While many of the larger banks (and even some smaller ones) were pricing loans too low, not properly evaluating risk, not
setting reasonable loan covenants and relying on complex financial instruments, we kept our guard up. When other banks made
loans that were not only bad for them (and their employees and shareholders) but were also bad for their customers, we kept out
guard up.

Many of the loans that were being made by our competitors just didn’t make sense. Now, we see some sanity returning to credit
pricing and a number of banks just refusing to lend. We never stopped making loans. In fact we grew loans, on average, 14% each
year since 2005. Our loan portfolio grew by $820 million in 2008 and we expect it to grow even more in 2009. But now, more than
ever, we have to keep our guard up and ensure that the loans we make are right for everyone.

We Can Take the Pounding

The other key to this strategy is being able to take the punishment. For us, that meant among other things, boosting our capital. It's
capital that allows us to lend, absorb loan losses, and grow. We didn’t need additional capital. We wanted it.

On August 26, 2008, we entered into an Investment Agreement with CIVC Partners. The agreement provided Wintrust with a
$50 million capital infusion from funds controlled by CIVC Partners. Our ability to raise private equity, when very few banks (and
public companies, in general) could, is evidence that our strategy is the right one for this uncertain environment.

This was reinforced on December 19, 2008, with the investment by the U.S. Treasury of $250 million in preferred capital in Wintrust
from its Capital Purchase Program (CPP). The CPP money was not necessary for our short- or long-term health. What it did,
however, is give us a head start. Now, as we cautiously push off the ropes, we’'ll be able to do so with more confidence than many
other organizations in our weight class. We recognized in 2005, that we’d be one of the first ones leaning on the ropes. We intend
to be one of the first ones pushing off of the ropes as well. The additional capital helps make that possible.

A Brief Explanation: TARP and CPP

The U.S. Treasury Department’s (Treasury) Troubled Asset Relief Program (TARP) was originally designed to purchase bad
assets (bad loans) from banks under the Emergency Economic Stabilization Act passed in October 2008. The assumption
being that by removing the bad loans from the banks that made them, these banks could make new loans, easing the credit
crisis.

Before any loans were purchased, however, the Treasury chose to use the initial TARP funds ($350 billion of an allocated
$700 billion) to make investments in banks to help stabilize and add capital into the system. This part of the program is
referred to as the Capital Purchase Program (CPP). It is capital that makes it possible for banks to make loans, issue lines of
credit, and, when necessary, write off bad loans.

The Treasury mandated that the nine largest, and in some cases very troubled, institutions take the first $125 billion under the
CPP. They then moved on to making investments in healthy regional and smaller banks. These investments took the form of
preferred stock and warrants and added capital to the banks that were strong enough to qualify.

The capital itself is not loaned out to borrowers. Capital represents the owners’ (shareholders’) equity in the bank. This is then
leveraged by the bank, usually by a multiple of up to ten. So, a bank that receives $100 million in new capital can make

$1 billion in new loans, provided they can find qualified borrowers and raise deposits to fund the loans. (The raising of
deposits can be the difficult portion for many organizations.)

Wintrust’s decision to participate in CPP was not an easy one. We had just raised $50 million in capital though CIVC Partners
and did not require more capital to be healthy.

What CPP presented was an opportunity. The additional capital from CPP allowed us to accelerate our growth plans, giving
us a head start on pulling out of this cycle. We are now in the enviable position of being able to take advantage of
opportunities when they arise, while continuing to be active lenders within our communities.

While many other banks see 2009 as a year of retraction or stagnation, the capital from the CPP positions Wintrust to make
2009 a growth year.
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For Wintrust, it's not just about being able to take the financial pounding. It's about blocking for your customers as well. During the
latter part of 2008, our Wealth Management unit, facing a declining stock market in which commissions and fees historically
decline, enhanced their calling program. Our wealth management professionals are pro-actively speaking to almost every client on
a regular basis and are having meaningful conversations regarding their financial situation. Given the market volatility, these are not
pleasant calls to make. But they are necessary to ensure that our clients are confident in their financial future and in the
stewardship they have entrusted in us.

The same was true in our banks. Last fall, when people questioned the stability of the entire banking system, we reached out to all
our customers, making sure they understood where each Wintrust bank stood financially, strategically, and philosophically. We
encouraged all of them to visit our Banks if they had any questions and pledged to keep the lines of communication open. When it
comes to money, no one likes surprises. The almost 1,200 bankers in our community banks are going out of their way to ensure
that their customers are comfortable (and happy) with the strength and stability of their bank and the safety of their money.

The ability to take a pounding when we needed to most allowed us to position ourselves better for the future. But that's not all.

With New Moves

A common myth around rope-a-dope has been that Ali just leaned on the ropes. The truth is that Ali also took advantage of any
openings that presented themselves, using well placed jabs to score points and weaken his opponent.

Our adaptation is similar. We’re not just taking it. We're hitting back when and where it makes sense. Our MaxSafe ® Account is a
perfect example.

Since 2002, we've offered our wealth management clients enhanced FDIC insurance coverage by spreading their deposit across
each Wintrust chartered Bank in our Insured Bank Deposits (IBD) program. In 2003, we put together the same type of product for
bank Certificates of Deposit (CDs) with, among other features, one bank statement.

When bank failures became a daily news item, we aggressively offered our MaxSafe ® CDs and money market accounts to our
bank customers and the general public. At the close of 2008, we had more than $370 million in our MaxSafe ® accounts and more
than $700 million in IBD. In fact, we've also been successful in placing a wholesale version of MaxSafe ® on other platforms,
generating further core deposits for the Company.

Our acquisition of certain assets and the hiring of certain employees of Professional Mortgage Partners (PMP) is another example
of capitalizing on an opportunity. The mortgage market is in turmoil with brokers leaving the market in droves. The addition of PMP
to Wintrust Mortgage makes us one of the largest mortgage bankers in
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northern lllinois, at a time when mortgage refinancing volumes are very high. This puts us in an ideal position for a recovery in the
residential real estate market.

We landed another jab in December, when we launched the new MaxSafe ® Treasury Management (TM) Account as an alternative
product to a traditional collateralized repurchase (repo) sweep account. With the MaxSafe ® TM, there is less need to collateralize
deposits since the balances under $3.75 million are FDIC insured. The only balances that require collateral are those exceeding
$3.75 million in each account. This has dramatically reduced the need for collateral at our banks, freeing up liquidity and allowing
Wintrust Banks to provide this type of account with a very competitive interest rate.

As opportunities present themselves, we will always be prepared to return some jabs.

And a Stronger Team in Our Corner

While many of our competitors have been laying people off, shrinking though attrition, and closing facilities, we’ve been growing.
With growth in customer households, deposit and loan growth of 12%, asset growth of 14%, and two new facilities, we needed
more staff at many of our banks and companies. We added tellers, personal bankers, commercial lenders, financial advisors, and
mortgage loan officers to continue to provide outstanding service to our customers.

We also added some new senior leadership at Wintrust, some new Wintrust board members, as well as new board members at our
banks and other subsidiaries.

It's our people that have always carried our mission of having the best customer service. To all of our leadership, employees and
board members, we express our sincerest thank you. We would also like to thank all of our customers for their continued loyal
support. Without your support, none of what we do could happen.

We Never Forgot How We Got Here

Sometimes organizations lose sight of what's important. All Wintrust Companies have strong commitments to our shareholders,
employees, customers, and the communities we serve. Each member of our management team takes personal interest in
protecting and growing all four of those key groups. That is why we’re here.

In 1991, we founded our first bank, mainly because banking had become commoditized, with some banks charging fees just to
have a transaction with a teller. We thought there was a better way. Within each of our communities, staff, investors, consumers,
and businesses agreed with us and took a chance. We are forever grateful for the chance those people took (and continue to take)
on us. We will never lose sight of why we’re here and how we got here.
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We’'ll Be the First Ones Off the Ropes

With the past and current market turmoil, we see the original mission of our Banks coming full circle. As big banks merge and
disappear, we should see a return to the times when big banks believed they had the power to charge excessive fees and not
provide customer service. We believe we have the right structure and leadership for our subsidiaries to benefit from this
opportunity.

The Company is positioned exactly where we want to be at this time of the credit cycle. This could very well be the year we come of
the ropes, as we believe:

. Core deposit growth remains strong.
. Loan demand is extraordinary with deals being done at pricing and terms set by us.

. The overall economy, plus the competition having to deal with their own problems, provides us with substantial
opportunities.

. De-leveraging by non-bank lenders and the overall credit crunch have unveiled a tremendous dislocation in the financial
markets. That spells opportunities for those with “dry powder.”

Unlike Ali, we won’t be looking for the knockout as we come off the ropes. For us, it's about footwork, finesse, and flexibility. By
controlling where and how we fight, we’ll win on points. It will take a lot of work, but we are cautiously optimistic that 2009 should be
a better year for Wintrust.

Thank you for being a shareholder and we hope to see you at our Annual Meeting on May 28, 2009 at 10:00 am at the Deer Path
Inn located in downtown Lake Forest, lllinois.

Sincerely,

2 > 2 i ko

Peter D. Crist

Chairman Edward J. Wehmer David A. Dykstra
President & Senior Executive Vice President &
Chief Executive Officer Chief Operating Officer
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Our Banking and Wealth Management Locations

e —— WTI.I‘H_f I.a-
L= = Y N |

Wisconsin

LEGEND

Main Bank

@ Bank Branch
Planned Bank Branch
Expansion

@ Wayne Humrmer
‘Wealth Management

£ Wealth Management
Office Inside Bank

[ City of Chicage

Our Bank Brands

A LGONTHITN . u » BUFFALD GROVE BANE 4 ¥
mooygui i By (@meeany pa PRI Capiine

) COoMMusiTy BARK &
CursTal LAKE BANE  “Dvwmins fnoyve

Carenpon Hp s B

Costwinnary Baska  DEERsELD Bask 4 Gren Foy - y HEGILAND PR Bani
g ELEGRME VILLAGE «LEN FLLYN BsE(F HEHwO000
_‘ JLLOAIHOHRG & Tmsr- ﬁmxu‘.& THLET BANK&ATHLST 1':%»'5.'-?‘:”']!-.».- . ___t“[ll:-l!_T_ . mﬁgml.y

Hearsan EsTATiS lur"ﬂ' e DL -
oL ITY WAk Loyt FRagesT, B m Iill-\l;!-'l_ll;!l\:l:l;' s | SR MORTHEROOE Bk

T

I ll'!‘l I-!al.l L HAE
Blonrh Cracaco E |I ﬂh% P P . —
& - ’ Paarthate - = ALATINE BANK T - ;
Commaniry Barse QMM BARK .Irjl Bk [ G T Beskioer v ChRyemepesasac oo SOSFLLE
#ﬂf__ ﬁ WALCONTDA,  WHEATON Bavk
bl st e i T A THEST COMPANY

STATE BANK ¢ BT, CHABLES BANK Im SRR LY l
THE LAKES & RRVER ChmERET - T T T R
i
Owur Other Brands
Physicians &

ml rlu.Mn'lT\-uM:.Tu.:."' NI BLARLAFAREH | RIURH L e =, ]
v P _— LR T -

TRICOM WY ME TR W T T Ty m T g g
I“UZ\'D]NG HUMMER --I Wikl ﬁ*mlél_::?;l- \“‘. :‘..x _T‘ =

————
FEIATE dumssmmrer

T
SRR TG AE

2008 ANNUAL REPORT




Table of Contents

Significant Accomplishments of 2008

The Numbers

Trough the credit crisis and financial services industry meltdown, Wintrust was able to grow in assets to $10.7 billion, deposits to
$8.4 billion, and loans to $7.6 billion in 2008. Tis is no small feat, as many other banks did not see this core growth, obtained
funding through other channels, or took significant write-downs, while others were seized by the FDIC.

Earnings per diluted common share decreased to $0.76, compared to $2.24 in 2007. But, as stated in the shareholder letter, we did
make money in one of the toughest banking markets ever seen. Also, book value per common share increased to $33.03, up 5%
from 2007.

Net revenue, including net interest income and non-interest income, increased slightly to $343.1 million in 2008 from $341.7 million.
Net interest margin was squeezed to 2.81% in 2008, down from 3.11% in 2007. However, non-interest income increased 23% in
2008, ending at $98.6 million.

Growth is not at the level our shareholders have come to expect from the Company. However, taking into consideration our local
peer group and the banking industry as a whole, the Company is well positioned. Our strategy slowed our growth temporarily
because we did not chase badly priced and underwritten loans just to keep the Company growing. In hindsight, we think it was the
right decision.

Continued Dividend Payouts

In January and July of 2008, Wintrust's Board of Directors approved semiannual cash dividends of $0.18 per share of outstanding
common stock. This cash dividend, on an annualized basis, represents a 12.5% increase over the $0.32 per share common stock
dividend paid during 2007.

And on January 29, 2009, Wintrust announced that the Company’s Board of Directors again approved a semi-annual cash dividend
of $0.18 per share of outstanding common stock which was paid on February 26, 2009.

Wintrust Community Banks Deposit Market Share

Deposit
Market
De Novo Acquisition Share
Bank Opening Date Rank
1. Lake Forest Bank 12/91 1 (out of 10)
2. Hinsdale Bank 10/93 2 (out of 13)
3. North Shore Bank 9/94 1 (out of 8)
4. Libertyville Bank 10/95 1 (out of 8)
5. Barrington Bank 12/96 2 (out of 9)
6. Crystal Lake Bank 12/97 2 (out of 16)
7. Northbrook Bank 11/00 3 (out of 16)
8. Advantage Bank 10/03 2 (out of 15)
9. Village Bank 12/03 1 (out of 10)
10. Beverly Bank 4/04 2 (out of 9)
11. Wheaton Bank 9/04 3 (out of 18)
12. Town Bank 10/04 1 (out of 6)
13. State Bank 1/05 1 (out of 8)
14. Old Plank Bank 3/06 6 (out of 13)
15. St. Charles Bank 5/06 10 (out of 19)

Chart of FDIC deposit market share as of June 30, 2008, for each Wintrust main bank zip code.

Acquisitions

We are happy to report that the Company has successfully integrated Broadway Premium Finance into FIRST Insurance Funding
Corp. (FIRST). Acquired in November 2007, Broadway provides premium financing products and services to the customers of
small- to middle-market insurance agents. They’ve continued to operate as a stand alone brand and moved their New York offices
from Manhattan to a more cost effective, yet better office space in Long Island.

On December 23, 2008, Wintrust Mortgage Corporation acquired certain assets and assumed certain liabilities of the mortgage
operations of PMP. This transaction enhances our mortgage banking operations, especially in the retail delivery of mortgages in the
Chicago metropolitan area.

As they present themselves, we will continue to take advantage of acquisition opportunities, both banking and non-banking. As
always, we will take into account the overall business sense and addition to shareholder value when evaluating possible
acquisitions.

Asset Niches
Many community and regional banks find it difficult to exceed 60% of their lending capacity within their local market area. Some



bank groups overcome this by making questionable
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Deposit Market Share-Chicago MSA

At June 30, 2008 At June 30, 2007

In-Market Deposit In-Market Deposit

Deposit Market Deposit Market
Bank Holding Company Dollars Share Dollars Share
1) JP Morgan Chase & Co. * $40.6 BB 14.9% $38.9 BB 14.5%
2) Bank of America Corporation* $36.1 BB 13.3% $4.5 BB 1.7%
3) Bank of Montreal * $26.3 BB 9.6% $29.7 BB 11.1%
4) Northern Trust Corporation $12.2 BB 4.5% $8.9 BB 3.3%
5) National City Corporation* $11.8 BB 4.3% $4.8 BB 1.8%
6) Fifth Third Bancorp * $8.4 BB 3.1% $8.4 BB 3.1%
7) Corus Bankshares $8.0 BB 2.9% $8.4 BB 3.1%
8) Citigroup, Inc. * $7.7 BB 2.8% $7.6 BB 2.8%
9) Wintrust Financial Corporation $7.3 BB 2.7% $7.2 BB 2.7%

Source: FDIC website — Summary of Deposits as of June 30, 2008 and June 30, 2007. Market share data is for the Chicago
Metropolitan Statistical Area.

* - Corporate Headquarters is out-of-state.
loans. Wintrust strictly adheres to its underwriting standards and utilizes asset niches and other income generators to overcome
this limitation.

Wintrust Banks and their subsidiaries operate a number of companies that specialize in non-traditional bank lending functions. Non-
bank asset niches account for 17.9% of total loans and specialty banking asset niches account for 4.1%

% of Total Loans
Non-Bank Asset Niches

¢ Premium finance lending (FIRST and Broadway) 17.7%
» Temporary staffing industry financing (Tricom) 0.2%
17.9%

Specialty Banking Asset Niches

« Indirect consumer (primarily auto lending at Hinsdale Bank) 2.3%
* Mortgage warehouse lending (Hinsdale Bank) 0.7%
¢ Condominium and association lending (Community Advantage-Barrington Bank) 0.7%
« Small craft aviation lending (NorthAmerican Aviation Finance-Crystal Lake Bank) _0.4%

4.1%

Wealth Management

Our wealth management services allow the Company to be complete financial providers to our banking customers. In 2008, Wayne
Hummer Wealth Management made great strides in improving its penetration ratio into current Wintrust banking households, with
an increase of 16.9%. However, there is still a great opportunity for Wayne Hummer to continue its growth into current banking
customer households. Continuing to add staff (financial advisors, trust professionals, investment managers) inside of our bank
locations will assist in this goal.

The asset management company also took a few leaps in 2008. With the addition of key investment management staff, this division
now has the expertise to provide the products and solutions that a discerning asset management client, whether an individual or
institution, is looking for. Evidence of this can be seen in the launch of the new Small Cap Core Mutual Fund announced in
December 2008.
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Key Initiatives for 2009

Continue to Build a Strong Franchise

The long-term growth and earnings strategies for the Company continue:
1. Build a strong base of community banks;
2. Develop and grow commercial banking business;
3.  Provide core wealth management services; and,

4.  Supplement growth with asset niches and other income generators.

In addition, a key focus for the Company in 2009 will be finding dislocations in the market and taking advantage of them. An
example of this in 2008 was our MaxSafe ® Accounts. While we had the process and infrastructure completed a few years earlier,
we waited for the right time to actively promote the account via radio and print advertising. The Company will continue to seek out
similar opportunities in the current year.

Lending Opportunities

As the credit crunch impacted the markets, we’ve seen financial firms that no longer want to complete or participate in certain types
of loans. A few opportunities abound for the Company in these instances. Among them, our Franchise Lending unit and Warehouse
Mortgage lending arm will seek to provide a much needed source of funding for these markets. Also, we've developed a short-term
financing program, WinBridge, for credits left “homeless” by the exit of conduit and insurance company financing from the market.

In 2008, the jumbo mortgage market rates dislocated from conforming mortgage rates. The spread between conforming and jumbo
rates grew to a point that jumbo mortgages were not an attractive option for purchasers of expensive homes. With a customer base
that includes affluent markets, we recognized a need for a jumbo portfolio adjustable rate mortgage solution so buyers of residential
real estate could still purchase homes with the ability to refinance at a later time, when the jumbo mortgage market has a chance to
re-correct itself.

Another good avenue of lending growth will be through FIRST Insurance Funding Corp. Its main business of commercial premium
insurance financing has seen turmoil at two of its main competitors. In addition, as insurers utilize FIRST’s core services, there is a
good opportunity to provide their clients, who are businesses themselves, with commercial and business lending services. With the
launch of FIRST's Life Insurance Funding division in late 2007, the Company can further take advantage of a market that is not well
served by FIRST’s competitors.

Of course, the Company will maintain solid underwriting standards to make sure that these lending strategies make sense. We will
take measured risks in investing in loans and other earning assets. At the same time, we will maintain our underwriting standards
which should control risk and limit losses while allowing the Company to get paid an appropriate amount for taking risk.

Deposits
The market poses opportunities for the Company in regards to deposits, just as with lending.

In December, we launched MaxSafe ® Treasury Management Account as an alternative product to the traditional repurchase
(repo) sweep account. This repo solution removes the need to collateralize deposit balances under $3.75 million, and at the same
time provides competitive rates for this type of product.

Another MaxSafe ® product, MaxSafe ® NFP (Not For Profit) is seeing increased success both at the banking level and with our
Government Funds division. Wintrust Government Funds provides the expertise and knowledge to local governments,
municipalities, and school districts in our banking footprint.

Retail Banking

At our community banks, it is business as usual. Provide the best customer service possible, bar none. The continuing bank failures
and overall consolidation in the industry should assist our Banks growth plans in 2009. We'll continue to provide the best customer
service and earn our way into households. Our plan includes implementing more robust behavioral and demographic data to
efficiently market bundles of products as solutions to get into households and then actively cross-sell our other services.
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To further provide our customers with the services they want, we will be testing mobile banking in 2009, with plans to roll it out to all
of our community banks by the end of the year. Our model has always been to provide the same or better products, with the same
or better technology and differentiate ourselves with exceptional service.

Our Junior Savers and Platinum Adventures programs are still growing at a healthy rate. These programs, as well as others, allow
us to get into customer households and retain customers for the long-term.

Lastly, we have gained a new source of retail banking customers with our purchase of certain assets and liabilities of PMP in
December of 2008. A large group of their customers resides in markets where we have a banking presence. Actively cross-selling
our suite of retail banking services is a logical next step.

Other Initiatives

The Company’s wealth management subsidiaries made great strides in building up their asset management business. They've
added top talent and built portfolios to address clients’ needs. With the building of a strong portfolio management team, including
their Fixed Income department, our institutional business development efforts now have increased chances to earn business away
from our competitors. Wayne Hummer Wealth Management has also added talented professionals to their existing or new locations
inside Wintrust Community Banks.

With the addition of former PMP employees to Wintrust Mortgage Corporation, we have bolstered our mortgage origination
capabilities. It is a good time, we feel, to build on our strength in this area while the market is at a bottom, positioning ourselves for
upside, as we come out of the housing struggle that began in 2007.

Tricom Funding, while facing a downturn in the temporary staffing industry, has added a front-end talent placement software
solution and workers’ compensation insurance options, both of which they did not have in 2008. Typically when the economy
recovers from a recession the temporary staffing industry is one of the first to recover. Tricom is poised to be there when it does.
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Wintrust’'s Board of Directors

Pictured from left to right:
Ingrid S. Stafford

H. Patrick Hackett, Jr.
Scott K. Heitmann

Peter D. Crist

Allan E. Bulley, Jr.
Charles H. James, Il

Pictured from left to right:
Joseph F. Damico
Thomas J. Neis

Bert A. Getz, Jr.

Bruce K. Crowther

Albin F. Moschner

Hollis W. Rademacher
Edward J. Wehmer
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Corporate Locations

Corporate Headquarters

Wintrust Financial Corporatiol
727 North Bank Lan
Lake Forest, IL 6004
847-615-4096

[llinois Banking & Wealth Management Locations
ALGONQUIN

Algonquin Bank & Trus

Wayne Hummer Wealth Managem
4049 W. Algonquin Rd
Algonquin, IL 6010z
847-66¢-7500

ANTIOCH

State Bank of The Lak

Wayne Hummer Wealth Managem
440 Lake St
Antioch, IL 60002
847-395-2700

ARLINGTON HEIGHTS
Village Bank & Trus
234 W. Northwest Hwy
Arlington Heights, IL 6000:
847-67(-1000

Village Bank & Trus
150 E. Rand Rc
Arlington Heights, IL 6000«
847-87(-5000
Village Bank & Trus
Wayne Hummer Wealth Managem
311 S. Arlington Heights R«
Arlington Heights, IL 6000!
847-48:-6000

Village Bank & Trus
1845 E. Rand Rc¢
Arlington Heights, IL 6000:
847-48:-6000

BARRINGTON

Barrington Bank & Trust Compar

Wayne Hummer Wealth Managem
201 S. Hough S
Barrington, IL 6001(
847-842-4500

Barrington Bank & Trust Compar
233 W. Northwest Hwy
Barrington, IL 6001(
847-381-1715

BLOOMINGDALE

Old Town Bank & Trust of Bloomingde

Wayne Hummer Wealth Managem
165 W. Lake St
Bloomingdale, IL 6010t
63(-295-9111

BUFFALO GROVE

Buffalo Grove Bank & Trus
200 N. Buffalo Grove Rc
Buffalo Grove, IL 6008¢
847-634-8400



CARY

Cary Bank & Trus
60 E. Main St
Cary, IL 60013
847-462-8881

CHICAGO
Wayne Hummer Wealth Managem- HEADQUARTER!
222 South Riverside Pla:
28th Floor
Chicago, IL 6060¢
312-431-1700

Beverly Bank & Trust Compai
Wayne Hummer Wealth Managem
10258 S. Western Avi
Chicago, IL 6064:
775-23€-2265

Beverly Bank & Trust Compai
1908 W. 103rd St
Chicago, IL 6064:
773-23¢-2265

North Shore Community Bank & Trust (
Wayne Hummer Wealth Managem
4343 W. Peterson Avi
Chicago, IL 6064t
775-545-5700

CLARENDON HILLS
Clarendon Hills Banl
200 W. Burlington Ave
Clarendon Hills, IL 6051
63(C-322-1240

CRYSTAL LAKE

Crystal Lake Bank & Trust Compa
70 N. Williams St.
Crystal Lake, IL 6001.
81E-47¢-5200

Crystal Lake Bank & Trust Compa
27 N. Main St
Crystal Lake, IL 6001.

Crystal Lake Bank & Trust Compa
1000 McHenry Ave
Crystal Lake, IL 6001
81E-47¢-5715

DEERFIELD
Deerfield Bank & Trus
660 Deerfield Rd
Deerfield, IL 6001¢

847-94E-8660

DOWNERS GROVE

Community Bank of Downers Gro

Wayne Hummer Wealth Managem
1111 Warren Ave
Downers Grove, IL 6051
63C-96€-4700

Community Bank of Downers Gro
718 Ogden Ave
Downers Grove, IL 6051
63C-43£-3600

ELK GROVE VILLAGE

Elk Grove Village Bank & Trus
75 E. Turner Ave
Elk Grove Village, IL 6000°



847-364-0100

FRANKFORT

Old Plank Trail Community Bar
20901 S. LaGrange Roi
Frankfort, IL 6042
81£-464-6888

GENEVA

St. Charles Bank & Trust Compa
2401 Kaneville Rd
Geneva, IL 6013
63C-84£-4800

GLEN ELLYN

Glen Ellyn Bank & Trus

Wayne Hummer Wealth Managem
500 Roosevelt Rc
Glen Ellyn, IL 60137
63C-46¢-3000

GLENCOE

North Shore Community Bank & Trust (
362 Park Ave
Glencoe, IL 6002:
847-83E-1700

North Shore Community Bank & Trust (
633 Vernon Ave
Glencoe, IL 6002:

GRAYSLAKE

State Bank of The Lak

Wayne Hummer Wealth Managem
50 Commerce Di
Grayslake, IL 6003I
847-54&-2700
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GURNEE

Gurnee Community Bar

Wayne Hummer Wealth Managem
675 N. CPlaine Rd
Gurnee, IL 6003:
847-62E-3800

HIGHLAND PARK

Highland Park Bank & Trus
1949 St. Johns Ave
Highland Park, IL 6003
847-432-9988

Highland Park Bank & Trus
643 Roger Williams Ave
Highland Park, IL 6003
847-26€-0300

HIGHWOOD

Bank of Highwoo— Fort Sheridar
507 Sheridan Rc
Highwood, IL 6004(
847-26€-7600

HINSDALE

Hinsdale Bank & Trust Compat

Wayne Hummer Wealth Managem
25 E. First St
Hinsdale, IL 6052:
63(-323-4404

Hinsdale Bank & Trust Compal
130 W. Chestnt
Hinsdale, IL 6052:
63(-655-8025

HOFFMAN ESTATES

Hoffman Estates Community Be
1375 Palatine Rc
Hoffman Estates, IL 601¢
847-962-9500

Hoffman Estates Community Be
2497 W. Golf Rd
Hoffman Estates, IL 601€
847-884-0500

ISLAND LAKE
Wauconda Community Ba
229 E. State Rc
Island Lake, IL 6004
847-487-3777

LAKE BLUFF

Lake Forest Bank & Trust Compa
103 E. Scranton Ave
Lake Bluff, IL 60044
847-615-4060

LAKE FOREST

Lake Forest Bank & Trust Compa

Wayne Hummer Wealth Managem
727 N. Bank Ln
Lake Forest, IL 6004
847-234-2882

Lake Forest Bank & Trust Compa
780 N. Bank Ln



Lake Forest, IL 6004
847-61£5-4022

Lake Forest Bank & Trust Compa
911 S. Telegraph Ri
Lake Forest, IL 6004
847-615-4098

Lake Forest Bank & Trust Compa
Wayne Hummer Wealth Managem
810 S. Waukegan R
Lake Forest, IL 6004
847-615-4080

LAKE VILLA

State Bank of The Lak
345 S. Milwaukee Ave
Lake Villa, IL 60046
847-265-0300

LIBERTYVILLE

Libertyville Bank & Trust Compar
507 N. Milwaukee Ave
Libertyville, IL 60048
847-367-6800

Libertyville Bank & Trust Compar
201 E. Hurlburt Cour
Libertyville, IL 60048
847-247-4045

Libertyville Bank & Trust Compar

Wayne Hummer Wealth Managem
1200 S. Milwaukee Ave
Libertyville, IL 60048
847-367-6800

LINDENHURST

State Bank of The Lak
2031 Grand Ave
Lindenhurst, IL 6004t
847-35€-5700

McHENRY

McHenry Bank & Trus
2205 N. Richmond R¢
McHenry, IL 6005C
81E-344-6600

McHenry Bank & Trus
2730 W. Route 12
McHenry, IL 6005C
81E-344-5100

MOKENA
Old Plank Trail Community Bar
Wayne Hummer Wealth Managem
20012 Wolf Rd
Mokena, IL 6044¢
70€-47€-4447

MUNDELEIN

Mundelein Community Bar
1110 W. Maple Ave
Mundelein, IL 6006(
847-837-1110

NEW LENOX
Old Plank Trail Community Bar
Wayne Hummer Wealth Managem
280 Veterans Pkwy
New Lenox, IL 6045



81£-485-0001

NORTH CHICAGO

North Chicago Community Bal
1801 Sheridan R¢
North Chicago, IL 6006
847-473-3006

NORTHBROOK

Northbrook Bank & Trust Compat
1100 Waukegan R
Northbrook, IL 60062
847-41¢-2800

Northbrook Bank & Trust Compat
875 Sanders R
Northbrook, IL 60062
847-41¢-2850

NORTHFIELD

Northview Bank & Trus

Wayne Hummer Wealth Managem
245 Waukegan R¢
Northfield, IL 60093
847-44€-0245

Northview Bank & Trus
1751 Orchard Ln
Northfield, IL 60093
847-441-1751

PALATINE

Palatine Bank & Trus

Wayne Hummer Wealth Managem
110 W. Palatine Rc
Palatine, IL 6006
847-962-0047

RIVERSIDE
Riverside Banl|
17 E. Burlingtor
Riverside, IL 6054¢
70€-447-3222
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ROSELLE

Advantage National Bar
1350 W. Lake Si
Roselle, IL 6017:
63(-52¢-0100

SKOKIE

North Shore Community Bank & Trust (
7800 Lincoln Ave.
Skokie, IL 60077
847-93:-1900

SPRING GROVE

State Bank of The Lak
1906 Holian Dr.
Spring Grove, IL 6008
81E-67E5-3700

ST. CHARLES

St. Charles Bank & Trust Compa
311 N. Second S
St. Charles, IL 6017
63C-377-9500

VERNON HILLS

Vernon Hills Bank & Trus

Wayne Hummer Wealth Managem
1101 Lakeview Parkwa
Vernon Hills, IL 60061
847-247-1300

WAUCONDA

Wauconda Community Ba
495 W. Liberty St
Wauconda, IL 6008
847-487-2500

Wauconda Community Ba
1180 Dato Ln
Wauconda, IL 6008
847-487-3770

WESTERN SPRINGS

The Community Bank of Western Spri

Wayne Hummer Wealth Managem
1000 Hillgrove Ave.
Western Springs, IL 605&
70€-24€-7100

WHEATON

Wheaton Bank & Trust Compa
211 S. Wheaton Ave
Wheaton, IL 6018
63(-69C-1800

WILLOWBROOK

Community Bank of Willowbroc
6262 S. Route 8
Willowbrook, IL 60527
63C-92(-2700

WILMETTE
North Shore Community Bank & Trust (
Wayne Hummer Wealth Managem
1145 Wilmette Ave
Wilmette, IL 60091
847-85:-1145

North Shore Community Bank & Trust (



Wayne Hummer Wealth Managem
720 12th St
Wilmette, IL 60091

North Shore Community Bank & Trust (
351 Linden Ave
Wilmette, IL 60091

WINNETKA

North Shore Community Bank & Trust (
576 Lincoln Ave.
Winnetka, IL 6009:
847-441-2265

Wisconsin Banking & Wealth Management Locations

APPLETON

Wayne Hummer Wealth Managem
200 East Washington Stre
Appleton, W1 54911
92(-734-1474

DELAFIELD

Town Bank of Delafiel
400 Genesee £
Delafield, WI 5301¢
262-64€-6888

ELM GROVE

Town Bank of EIm Grov
13150 Watertown Plank R
Elm Grove, WI 5312:
262-78¢-8696

HARTLAND

Town Bank

Wayne Hummer Wealth Managem
850 W. North Shore D
Hartland, W1 5302¢
262-367-1900

MADISON

Town Bank of Madiso
10 W. Mifflin St.
Madison, WI 5370:
60&-282-4840

WALES

Town Bank of Wale
200 W. Summit Ave
Wales, WI 5318
262-96€-1740

FIRST Insurance Funding Corp.
450 Skokie Blvd., Suite 10C
Northbrook, IL 6006:
847-374-3000

Broadway Premium Funding
1747 Veterans Memorial Highw:
Suite 22
Islandia, NY 1174¢
212-791-7099

Tricom, Inc. of Milwaukee
N48 W16866 Lisbon Roa
Menomonee Falls, WI 530¢
262-50¢-6200

Wintrust Mortgage Corporation

Headquarters
1 South 660 Midwest Rd., Suite 1
Oakbrook Terrace, lllinois 601¢



63C-91€-9299

Branch Offices
Phoenix, AZ
Denver, CC
Madison, GA
Barrington, IL
Chicago, IL (5 locations
Downers Grove, Il
Elmhurst, IL
Frankfort, IL
Geneva, IL
Glen Ellyn, IL
Mokena, IL
Naperville, IL
Oakbrook Terrace, |
Oak Park, IL
Riverwoods, IL
Schaumburg, IL (2 location:
Tinley Park, IL
Crown Point, IN
Kansas City, K¢
Louisville, KY
Hanover, MD
Pataskala, Ol
Lakewood, WA
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Corporate Information

Directors

Allan E. Bulley, Jr.
Peter D. Crist (Chairman)
Bruce K. Crowther
Joseph F. Damico
Bert A. Getz, Jr.

H. Patrick Hackett, Jr.
Scott K. Heitmann
Charles H. James, Il
Albin F. Moschner
Thomas J. Neis

Hollis W. Rademacher
Ingrid S. Stafford
Edward J. Wehmer

Public Listing and Market Symbol

The Company’s Common Stock is traded on The NaStack Marke® under the symbol WTFC.

Website Location

The Company maintains a financial relations intemebsite at the following location: www.wintrustro
Annual Meeting of Shareholders

May 28, 2009

10:00 a.m.

Deer Path Inn

255 E. lllinois Road

Lake Forest, lllinois 60045

Form 10-K

The Annual Report on Form 10-K filed with the Seties and Exchange Commission is available ontiterhet at the Company’s website at
www.wintrust.com and at the Securities and Exchabgmmission’s website at www.sec.gov.

Transfer Agent

lllinois Stock Transfer Company
209 West Jackson Boulevard
Suite 903

Chicago, lllinois 60606
Telephone: 312-427-2953
Facsimile: 312-427-2879
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Subsidiary

Exhibit 21.1

Subsidiaries of the Registrant
December 31, 2008

State of Organizatio

or Incorporatior

Lake Forest Bank & Trust Compa
North Shore Community Bank & Trust Compe
Hinsdale Bank & Trust Compatr
Libertyville Bank & Trust Compan
Barrington Bank & Trust Company, N.,
Crystal Lake Bank & Trust Company, N.
Northbrook Bank & Trust Compar
Advantage National Bar

Village Bank & Trust

Beverly Bank & Trust Company, N./
Wheaton Bank and Trust Compa
State Bank of The Lake

Old Plank Trail Community Bank, N./
St. Charles Bank & Trust Compa

245 Waukegan Road Limited Partners
Town Bank

First Insurance Funding Corporati
Tricom, Inc. of Milwaukee

Wayne Hummer Trust Company, N.
Wintrust Capital Trust Il

Wintrust Statutory Trust I\

Wintrust Statutory Trust

Wintrust Capital Trust VI

Wintrust Statutory Trust VII

Wintrust Capital Trust I>

Northview Capital Trust

Town Bankshares Capital Trus

First Northwest Capital Trust

Wintrust Information Technology Services Compi

Wayne Hummer Investments, LL
Wayne Hummer Asset Management Comp
Wintrust Mortgage Corporatic

lllinois
lllinois
Illinois
lllinois

National Banking Associatio
National Banking Associatio

lllinois

National Banking Associatio

Illinois

National Banking Associatio

lllinois
Illinois

National Banking Associatio

lllinois
Illinois
Wisconsin
lllinois
Wisconsin

National Banking Associatio

Delaware
Connecticu
Connecticu
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Illinois
Delaware
Illinois
Illinois



Exhibit 23.1
Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference ifoéHewing Registration Statements:

(1) Form S-8 Nos. 333-140141, 333-136964, 333-61678;38159, 333-52650, 333-96983, 333-52652, 333-124333-111277, 333-
119979, 33-119976 and 3:-117044;

(2) Form &3 Nos. 33-155637, 33-15563°-01, 33-56566, 33-84188, 33-103134, 33-115898 and 3:-119345; ant
(3) Form &4 Nos. 33-130897 and 3:-122178

of our reports dated February 27, 2009, with resfzethe consolidated financial statements of Wistt=inancial Corporation and Subsidiaries,
and the effectiveness of internal control overiiicial reporting of Wintrust Financial Corporatiarciuded in this Annual Report (Form 10-K)
for the year ended December 31, 2008.

/s/ Ernst & Young LLF

Chicago, lllinois
February 27, 2009



Exhibit 31.1

CERTIFICATION

I, Edward J. Wehmer, certify that:

1.
2.

5.

| have reviewed this annual report on Forr-K of Wintrust Financial Corporatiot

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3(d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and hay

a)

b)

d)

Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over finahm@porting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoece with generally accepted accounted princi

Evaluated the effectiveness of the regis$®atisclosure controls and procedures and predéntthis report our conclusions
about the effectiveness of the disclosure conaint procedures as of the end of the period cougyreldis report based on such
evaluation; ant

Disclosed in this report any change in #gistrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter that has materiallycé@, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a)

b)

All significant deficiencies and materialakaesses in the design or operation of internatrobaver financial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmhcial information; an

Any fraud, whether or not material, that involvearmmagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: March 2, 2009

/sl EDWARD J. WEHMEF

Name: Edward J. Wehm
Title: President and Chief Executive Offic




Exhibit 31.2

CERTIFICATION

I, David L. Stoehr, certify that:

1.
2.

5.

| have reviewed this annual report on Forr-K of Wintrust Financial Corporatiot

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3(d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and hay

a)

b)

d)

Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over finahm@porting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoece with generally accepted accounted princi

Evaluated the effectiveness of the regis$®atisclosure controls and procedures and predéntthis report our conclusions
about the effectiveness of the disclosure conaint procedures as of the end of the period cougyreldis report based on such
evaluation; ant

Disclosed in this report any change in #gistrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter that has materiallycé@, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a)

b)

All significant deficiencies and materialakaesses in the design or operation of internatrobaver financial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmhcial information; an

Any fraud, whether or not material, that involvearmmagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: March 2, 2009

/s DAVID L. STOEHR
Name: David L. Stoel
Title: Executive Vice President and
Chief Financial Office




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

Pursuant to Section 906 of the Sarbanes-Oxley A2002, 18 U.S.C. Section 1350, the undersigne@f®Executive Officer and Chief
Financial Officer of Wintrust Financial Corporati¢ithe Company”) certify, on the basis of such cdfis’ knowledge and belief that:

(1) The Annual Report of the Company on ForrKlfor the year ended December 31, 2008, as filed the Securities and Exchange
Commission on March 2, 2009, (the “Report”) fullyneplies with the requirements of Section 13(a)%(d}, as applicable, of the

Securities Exchange Act of 1934, as amended
(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of operations of
the Company

/sl EDWARD J. WEHMER

Name: Edward J. Wehm
Title: President and Chief Executive Offic

Date: March 2, 200

/s/ DAVID L. STOEHR
Name: David L. Stoel
Title: Executive Vice President a
Chief Financial Office
Date: March 2, 200

A signed original of this written statement reqditey Section 906 has been provided to the Compadydl be retained by the Company and
furnished to the Securities and Exchange Commisgimm request. This certification accompanies tepd® and shall not be treated as having

been filed as part of this Report.



