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PART I
ITEM I. BUSINESS

Overview

Wintrust Financial Corporation, an lllinois corpboa (“we,” “Wintrust” or “the Company”), which wamcorporated in 1992, is a financial
holding company based in Lake Forest, lllinoishital assets of approximately $12.2 billion a®etember 31, 2009. We conduct our
businesses through three segments: community bgndpecialty finance and wealth management.

We provide community-oriented, personal and comiakbanking services to customers located in tleagr Chicago, lllinois metropolitan
area and in southeastern Wisconsin through owefiftwholly owned banking subsidiaries (collectiyéfe “banks”), as well as the origination
and purchase of residential mortgages for salethgsecondary market through our wholly-owned slidny, Wintrust Mortgage Corporation.
For the years ended December 31, 2009, 2008 an®] #@¥community banking segment had net revenu$®338 million, $309 million and
$295 million, respectively, and net income (loss$@6 million), $38 million and $62 million, respiévely. The community banking segment
had total assets of $12.0 billion, $10.4 billiord&9.3 billion as of December 31, 2009, 2008 ar@ir2@espectively. The community banking
segment accounted for 62% of our net revenuehioyear ended December 31, 2009. All of these mewmnts are based on our reportable
segments and do not reflect intersegment eliminatio

We provide financing for the payment of commeraigurance premiums and life insurance premiumse(fpum finance receivables”) on a
national basis through our wholly owned subsidi&iyst Insurance Funding Corporation (“FIFC"), asftbrt-term accounts receivable
financing (“Tricom finance receivables”) and outisted administrative services through our whollyned subsidiary, Tricom, Inc. of
Milwaukee (“Tricom”).For the years ended December 31, 2009, 2008 ard #specialty finance segment had net revenu®24® million,
$80 million and $70 million, respectively, and imatome of $121 million, $35 million and $31 milliprespectively. The specialty finance
segment had total assets of $2.2 billion, $1.4doiland $1.2 billion as of December 31, 2009, 2808 2007, respectively. It accounted for
40% of our net revenues for the year ended DeceBthe2009. All of these measurements are basedioreportable segments and do not
reflect intersegment eliminations.

We provide a full range of wealth management ses/rimarily to customers in the Chicago, lllinnistropolitan area and in southeastern
Wisconsin through three separate subsidiariesydiny Wayne Hummer Trust Company, N.A. (“WHTC"), W& Hummer Investments, LLC
(“WHI™) and Wayne Hummer Asset Management CompdhyHAMC”). WHTC, WHI and WHAMC are referred to colitively as “the
Wayne Hummer Companies.” For the years ended Deeef1) 2009, 2008 and 2007, the wealth manageregntent had net revenues of
$50.6 million, $46.7 million and $44.8 million, msctively, and net income of $6 million, $5 milliamd $3 million, respectively. The wealth
management segment had total assets of $62 mi#isémillion and $63 million as of December 31, 202008 and 2007, respectively. It
accounted for 8% of our net revenues for the yaded December 31, 2009. All of these measuremeatsessed on our reportable segments
and do not reflect intersegment eliminations.

Our Business
Community Banking

Through our banks, we provide community-orienteatspnal and commercial banking services to cust®toeated in the greater Chicago,
lllinois metropolitan area and in southeastern \Wisin. Our customers include individuals, smalhid-sized businesses, local governmental
units and institutional clients residing primaritythe banks’ local service areas. The banks ha@ranunity banking and marketing strategy.
In keeping with this strategy, the banks providghhi personalized and responsive service, a chensiit of locally-owned and managed
institutions. As such, the banks compete for depgsincipally by offering depositors a varietyd#posit programs, convenient office
locations, hours and other services, and for lgagirations primarily through the interest ratesl dman fees they charge, the efficiency and
quality of services they provide to borrowers amel ¥ariety of their loan and cash management ptedUsing our decentralized corporate
structure to our advantage, in 2008, we annourfeedreation of our MaxSafedeposit accounts, which provide customers with eslpd

FDIC insurance coverage by spreading a customepssit across our fifteen banks. This product difféiates our banks from many of our
competitors that have consolidated their bank ehsiihito branches. The banks also offer home eduitye mortgage, consumer, real estate
and commercial loans, safe deposit facilities, ATMternet banking and other innovative and tradii services specially tailored to meet the
needs of customers in their market areas.

We developed our banking franchise throughdéaovoorganization of nine banks and the purchase ofrsbaeks, one of which was merged
into an existing Wintrust bank. The organizatioetibrts began in 1991, when a group of experiefimatkers and local business people
identified an unfilled niche in the Chicago metrbiam area retail banking market. As large banlguaed 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@i 18 service the Lake Forest and Lake Bluff
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communities. Following the same business plan, awefiormed several additional banks in the Chigagtropolitan market, and completed
several acquisitions. As of December 31, 2009, ag 8 banking locations.

We now own fifteen banks, including nine lllinoikartered banks, Lake Forest Bank and Trust Comffaake Forest Bank”), Hinsdale Bank
and Trust Company (“Hinsdale Bank”), North Shorar@aunity Bank and Trust Company (“North Shore Bankipertyville Bank and Trust
Company (“Libertyville Bank”), Northbrook Bank & Tist Company (“Northbrook Bank”), Village Bank & Tau(*Village Bank”), Wheaton
Bank & Trust Company (“Wheaton Bank”), State Bafikbe Lakes and St. Charles Bank & Trust Compai8t.(Charles Bank”). In addition,
we have one Wisconsin-chartered bank, Town Bardfige nationally chartered banks, Barrington Bamkl Trust Company, N.A.
(“Barrington Bank”), Crystal Lake Bank & Trust Compy, N.A. (“Crystal Lake Bank”), Advantage Natiorigzdnk (“Advantage Bank”),
Beverly Bank & Trust Company, N.A. (“Beverly Bankdhd Old Plank Trail Community Bank, N.A. (“Old BlaTrail Bank”).

Each Bank is subject to regulation, supervision gailar examination by: (1) the Secretary of hedis Department of Financial and
Professional Regulation (“lllinois Secretary”) ateé Board of Governors of the Federal Reserve 8yéteederal Reserve”) for lllinois-
chartered banks; (2) the Office of the Comptraliethe Currency (“OCC”) for nationally-charteredna or (3) the Wisconsin Department of
Financial Institutions (“Wisconsin Department”) ath@ Federal Reserve for Town Bank.

We also engage in the origination and purchasesiflential mortgages for sale into the secondamnkenzhrough our wholly-owned

subsidiary, Wintrust Mortgage Corporation, and jsiethe document preparation and other loan closéngices to a network of mortgage
brokers. Wintrust Mortgage Corporation sells itsrs with servicing released and does not curremifiage in mortgage loan servicing.
Mortgage banking operations are also performedimviach of the banks. The banks engage in loancé®ggyas a portion of the loans sold by
the banks into the secondary market are sold t&dderal National Mortgage Association (“FNMAR)th the servicing of those loans retain
Wintrust Mortgage Corporation maintains principebmation offices in eleven states, includingrilis, and originates loans in other states
through wholesale and correspondent channels. Winkortgage Corporation also established officeseaeral of the banks and provides the
banks with the ability to use an enhanced loanmaigon and documentation system. This allows WisitMortgage Corporation and the banks
to better utilize existing operational capacity @&mgrove the product offering for the banks’ cusesm

In December 2008, Wintrust Mortgage Corporationudregl certain assets and assumed certain liabilitighe mortgage banking business of
Professional Mortgage Partners (“PMP”) for an alitiash purchase price of $1.4 million, plus pagriontingent consideration of up to $1.5
million per year in each of the following three y®dependent upon reaching certain earnings thidssho

We also offer several niche lending products thiotg banks. These include Barrington Bank’s Conitpukdvantage program which
provides lending, deposit and cash managementcgsrte condominium, homeowner and community assoo& Hinsdale Bank’s mortgage
warehouse lending program which provides loan apbslit services to mortgage brokerage companiesddgredominantly in the Chicago
metropolitan area, Crystal Lake Bank’s North Ameanidviation Financing division which provides smailicraft lending and Lake Forest
Bank’s franchise lending program which providesdieg primarily to restaurant franchisees. Hinsdaek operated an indirect auto lending
program which originated new and used automobdadahat were purchased by the banks. In the dfiadter of 2008, we exited this business
due to competitive pricing pressures, the currenhemic environment and the retirement of the feurad this niche business. Hinsdale Bank
will continue to service its existing portfolio gemnated by this business for the duration of theitseThe loans were generated through a
network of automobile dealers located in the Chicagea, secured by new and used vehicles and tisdramong many individual borrowers.
At December 31, 2009, indirect auto loans total@d.$ million and comprised approximately 1% of tman portfolio. These other specialty
loans (including the indirect auto loans) generatedugh divisions of the banks comprised approxétysb.6% of our loan and lease portfolio
at December 31, 2009.

Specialty Finance

We conduct our specialty finance businesses thraudjrect non-bank subsidiaries. Our wholly ownedsdiary, FIFC engages in the
premium finance receivables business, our mosifgignt specialized lending niche, including comgialinsurance premium finance and life
insurance premium finance.

FIFC makes loans to businesses to finance theansarpremiums they pay on their commercial inswgmaticies. Approved medium and la
insurance agents and brokers located throughoutitited States assist FIFC in arranging each comialggremium finance loan between the
borrower and FIFC. FIFC evaluates each loan reqaeesirding to its underwriting criteria includingetdown payment amount, the term of the
loan, the credit quality of the insurance compargvjaling the financed insurance policy, the interase, the borrower’s previous payment
history, if any, and other factors deemed necessiygn approval of the loan by FIFC, the
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borrower makes a down payment on the financed amaer policy, which is generally done by providiryment to the agent or broker, who
then forwards it to the insurance company. FIFC either forward the financed amount of the remajrpolicy premiums directly to the
insurance carrier or to the agent or broker forittaimce to the insurance carrier on FIFC’s beHalsome cases, the agent or broker may hold
our collateral, in the form of the proceeds of tilearned insurance premium from the insurance com@ad forward it to FIFC in the event
of a default by the borrower. Because the agebtaler is the primary contact to the ultimate bereos who are located nationwide and
because proceeds and our collateral may be hahygldte agent or brokers during the term of the J6dRC may be more susceptible to third
party (i.e., agent or broker) fraud. While FIFC Ina$ experienced any material fraud in recent yeaperforms ongoing credit and other
reviews of the agents and brokers, and performsuwusinternal audit steps to mitigate against tsle of any fraud.

In 2007, FIFC expanded and began financing liferiasce policy premiums for high net-worth indivitkiarhese loans are originated directly
with the borrowers with assistance from life ingw@ carriers, independent insurance agents, fiabadvisors and legal counsel. The life
insurance policy is the primary form of collatedal.addition, these loans often are secured widitar of credit, marketable securities or
certificates of deposit. In some cases, FIFC makenaaloan that has a partially unsecured positin2009, FIFC significantly expanded its |
insurance premium finance business by purchaspwtéolio of domestic life insurance premium fin@noans with an aggregate unpaid
principal balance of approximately $1.0 billion atettain related assets from two affiliates of Aizem International Group, Inc. (“AlG”), for
an aggregate purchase price of $745.9 million.

Through our wholly-owned subsidiary, Tricom, we yide high-yielding, short-term accounts receivdiiancing and valuedded, outsource
administrative services, such as data processipgyblls, billing and cash management servicekgdemporary staffing industry. Tricom’s
clients, located throughout the United States, ipl@gtaffing services to businesses in diversifietiistries. During 2009, Tricom processed
payrolls with associated client billings of appro¢itely $200 million and contributed approximatefySbmillion to our revenue, net of interest
expense.

Wealth Management Activities

We currently offer a full range of wealth managets@rvices through three separate subsidiarielsidimg trust and investment services, asset
management and securities brokerage services, tadrggmarily under the Wayne Hummer name. We aeqVH| and WHAMC, which ai
headquartered in Chicago, in February 2002. Tdvéuréxpand our wealth management business, in &gb2003, we acquired Lake Forest
Capital Management Company, a registered investambriser with approximately $300 million of assetsler management at the time of
acquisition. Lake Forest Capital Management Compeary merged into WHAMC. In April 2009, WHAMC purcded certain assets and
assumed certain liabilities of Advanced Investnieanttners, LLC (“AlP”). AIP specializes in the adimanagement of domestic equity
investment strategies and expands WHAMC's institdi investment business. At December 31, 2009Ctrapany’s wealth management
subsidiaries had approximately $9.1 billion of assmder management, which includes $1.2 billioassets owned by the Company and its
subsidiary banks.

WHTC, our trust subsidiary, offers trust and invesht management services to clients through offmested in downtown Chicago and at
various banking offices of our fifteen banks. WHiBGubject to regulation, supervision and regukanenation by the OCC.

WHI, our registered broker/dealer subsidiary, heesrbin operations since 1931. Through WHI, we mlew full range of private client and
securities brokerage services to clients locatedaily in the Midwest. WHI is headquartered in dadawn Chicago, operates an office in
Appleton, Wisconsin, and as of December 31, 208@&béished branch locations in offices at a majarftour banks. WHI also provides a full
range of investment services to clients througbktaark of relationships with community-based fini@hstitutions primarily located in
lllinois.

WHAMC, a registered investment adviser, providesi@yomanagement services and advisory servicesltadoals, mutual funds and
institutional municipal and tax-exempt organizaioWHAMC also provides portfolio management anaficial supervision for a wide range
of pension and profit-sharing plans as well as igananagement and advisory services to WHTC.

Strategy and Competition

Historically, we have executed a growth strateggulgh branch openings adé novabank formations, expansion of our wealth management
and premium finance business, development of slsibearning asset niches and acquisitions ofr@bemunity-oriented banks or specialty
finance companies. However, beginning in 2006, vaelena decision to slow our growth due to unfavarabédit spreads, loosened
underwriting standards by many of our competitarg] intense price competition. In August 2008, aised $50 million of private equity. This
investment was followed shortly by an investmentty U.S. Treasury of $250 million through the GalgPurchase Program (“CPP”). The
CPP investment was not necessary for our shotbngrterm health. However, the CPP investment mrtesiean opportunity for the Company.
By providing us with a significant source of relatiy
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inexpensive capital, the Treasury’s CPP investraotved us to accelerate our growth cycle, expandihg and meet former Treasury
Secretary Paulson’s stated purpose for the progrdnich was “designed to attract broad participabgrhealthy institutions” that “have plenty
of capital to get through this period, but are pasitioned to lend as widely as is necessary tp@t@ur economy.”

With this additional $300 million of additional d#gd, we began to increase our lending and depositte 2008 and into 2009. This additional
capital allowed us to be in a position to take adiage of opportunities in a disrupted marketplaséngd) 2009 by increasing our lending as
other financial institutions pulled back and toehjpuality lenders and other staff away from layga smaller institutions that may have
substantially deviated from a custormiecused approach or who may have substantiallytdignihe ability of their staff to provide credit @thel
services to their customers.

Our strategy and competitive position for eachwflausiness segments is summarized in furtherldb&ow.
Community Banking

We compete in the commercial banking industry tfoaur banks in the communities they serve. Thencerial banking industry is highly
competitive and the banks face strong direct coitipefor deposits, loans, and other financial-tethservices. The banks compete with other
commercial banks, thrifts, credit unions and steokbrs. Some of these competitors are local, withers are statewide or nationwide.

As a mid-size financial services company, we expebenefit from greater access to financial andanarial resources than our smaller local
competitors while maintaining our commitment todbdecisionmaking and to our community banking philosophypémticular, we are able
provide a wider product selection and larger creditlities than many of our smaller competitonsgd ave believe our service offerings help us
in recruiting talented staff. Additionally, we hagecess to public capital markets whereas manyofocal competitors are privately held and
may have limited capital raising capabilities.

We also believe we are positioned to compete mibeetevely with other larger and more diversifiedrtks, bank holding companies and other
financial services companies due to the multi-agvard approach that pushes accountability for mgl@i franchise and a high level of customer
service down to each of our banking franchises.itatthlly, we believe that we provide a relativelymplete portfolio of products that is
responsive to the majority of our customers’ ng@dsugh the retail and commercial operations seplghiy our banks, and through our
mortgage and wealth management operations.

The breadth of our product mix allows us to comgdtectively with our larger competitors while amulti-chartered approach with local and
accountable management provides for what we belgeseperior customer service relative to our laagel more centralized competitors.

However, some of the financial institutions andafinial services organizations with which the bactksmpete are not subject to the same de
of regulation as imposed on financial holding conips, Illinois or Wisconsin state banks and natidr@aking associations. In addition, the
larger banking organizations have significantlyagee resources than those available to the barka. r&sult, such competitors have advant
over the banks in providing certain non-deposivises. Management views technology as a great ezguabd offset some of the inherent
advantages of its significantly larger competitors.

Wintrust Mortgage Corporation, as well as the magigbanking functions within the banks, competéb {arge mortgage brokers as well as
other banking organizations. The mortgage bankimgiress is very competitive and significantly imjeacby changes in mortgage interest
rates. We believe that mortgage banking revenuebeih continuous source of revenue, but the lefzstvenue will be impacted by changes in
and the general level of mortgage interest rates.

Specialty Finance

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 finasergices, and other lending institutions.
Some of its competitors are larger and have gréat@ncial and other resources. FIFC competes thigse entities by emphasizing a high level
of knowledge of the insurance industry, flexibilitystructuring financing transactions, and theeliyrfunding of qualifying contracts. We
believe that our commitment to service also distisiges us from our competitors. Additionally, wdidee that FIFC’s acquisition of a large

life insurance premium finance portfolio and retasssets in 2009 will enhance our ability to maddel sell life insurance premium finance
products.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaied 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 payrotigessing firms add greater programs and
services to their existing businesses, Tricom’sajpens could be negatively affected.
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Wealth Management Activities

Our wealth management companies (WHTC, WHI and WHAMompete with larger wealth management subsatiaf other larger bank
holding companies as well as with other trust comgs brokerage and other financial service congsmitockbrokers and financial advisors.
We believe we can successfully compete for trissteamanagement and brokerage business by offegisgnalized attention and customer
service to small to midsize businesses and afflunglitiduals. We continue to recruit and hire expeced professionals from the larger
Chicago area wealth management companies, whiekpiscted to help in attracting new customer rehastiips.

Employee:

At December 31, 2009, the Company and its subsdiamployed a total of 2,381 full-time-equivalentployees. The Company provides its
employees with comprehensive medical and dentafiigoians, life insurance plans, 401(k) plans ancemployee stock purchase plan. The
Company considers its relationship with its empésy/ be good.

Available Informatior

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

Supervision and Regulation

Bank holding companies, banks and investment faresextensively regulated under federal and state References under this heading to
applicable statutes or regulations are brief surfeaar portions thereof which do not purport tacbenplete and which are qualified in their
entirety by reference to those statutes and régnand regulatory interpretations thereof. Angirade in applicable laws or regulations may
have a material effect on the business of commidraiaks and bank holding companies, including tben@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 intepdetrily for the protection of depositors rathean stockholders of banks and bank
holding companies. This section discusses recgutatry developments impacting the Company ansubsidiaries, including the Emergel
Economic Stabilization Act and the Temporary Liqtyidsuarantee Program. Following that presentatibe,discussion turns to the regulation
and supervision of the Company and its subsidianeker various federal and state rules and regualstpplicable to bank holding companies,
broker-dealer and investment advisors.

Extraordinary Government Progran

Since October of 2008, the federal governmentfFtderal Reserve Bank of New York (the “New York 'Hexhd the Federal Deposit
Insurance Corporation (the “FDIC”) have made a nerrdd programs available to banks and other firennstitutions in an effort to ensure a
well-functioning U.S. financial system. The Compamarticipates in three of such programs: the Chpitachase Program, administered by the
U.S. Department of the Treasury (“Treasury”), tleer Asset-Backed Securities Loan Facility (“TALFfeated by the New York Fed, and
the Temporary Liquidity Guarantee Program (“TLGRgated by the FDIC.

Participation in Capital Purchase Prograrin October 2008, the Treasury announced thaténished to use a portion of the initial funds
allocated to it pursuant to the Troubled Asset@&dtrogram (“TARP”), created by the Emergency EcenitcStabilization Act of 2008
(“EESA"), to invest directly in financial instituins through the newly-created Capital PurchaserBnogAt that time, U.S. Treasury Secretary
Henry Paulson stated that the program was “desigmattract broad participation by healthy instans” which “have plenty of capital to get
through this period, but are not positioned to lasdvidely as is necessary to support our economy.”

The Company’s management believed at the timee€AP investment, as it does now, that TreasulyB Dvestment was not necessary for
the Company’s short or long-term health. Howeuss, CPP investment presented an opportunity foCtimapany. By providing the Company
with a significant source of relatively inexpensaagital, the Treasury’s CPP investment allowsGbenpany to accelerate its growth cycle and
expand lending.

Consequently, the Company applied for CPP fundstarapplication was accepted by Treasury. The arnotthe CPP investment represer
substantially all of the funds for which we wergidle under Treasury’s CPP application procedufesa result, on December 19, 2008, the
Company entered into an agreement with the U.SaBegent of the Treasury to participate in TreasuPP, pursuant to which the Company
issued and sold 250,000 shares of its Fixed Rateuative Perpetual Preferred Stock, Series B (8eries B Preferred Stock”) and a warrant
(the “warrant”) to purchase 1,643,295 shares afatmmon stock to Treasury in exchange for aggregmtsideration of $250 million (theCPF
investment”).
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The preferred stock qualifies as Tier 1 capital pags a cumulative dividend rate of 5%, or $12.Biomi, per annum for the first five years and
a rate of 9%, or $22.5 million, per annum beginrong-ebruary 15, 2014. The preferred stock is nating, other than class voting rights on
certain matters that could amend the rights o§dwersely affect, the stock, or as otherwise regliny law. The preferred stock has a
liguidation preference of $1,000 per share andsaaki passuwith the Company’s 8.00% Non-Cumulative Perpetuahé&rtible Preferred
Stock, Series A with respect to dividends, disttiitms, liquidation, dissolution and winding-up. Whthe preferred stock is outstanding, the
Company is prohibited from issuing securities setoche preferred stock without approval of hotdef 66 2/3% of the shares of preferred
stock. The Company presently does not have anyitesuhich rank senior to its preferred stock.

Pursuant to the terms of the warrant, the holdéhefwvarrant is entitled to purchase 1,643,295eshaf the Company’s common stock for
$22.82 per share, or an aggregate exercise prig87%5 million. The warrant is immediately exertigaand has a ten year term.

The warrant provides for the adjustment of the @serprice and the number of shares of common s$sciable upon exercise pursuant to
customary anti-dilution provisions, such as upatlstsplits or distributions of securities or otlassets by the Company to holders of its
common stock, and upon certain issuances of constomk at or below a specified price relative toittigal exercise price. Pursuant to the
purchase agreement, Treasury has agreed not toisexgoting power with respect to any shares ofroomstock issued upon exercise of the
warrant.

While EESA imposed some limitations and conditionghe Company’s ability to redeem the preferredlstthose limitations and conditions
were eliminated with the enactment of the AmeriBatovery and Reinvestment Act of 2009 (“ARRA”). Ndve Company is permitted,

subject to consultation with the appropriate Feldemaking agency, to repay the preferred stockgtteme. If the Company repurchases the
preferred stock, it may also repurchase the waatfsir market value. In the event the Companysdu# repurchase the warrant, the Secretary
of the Treasury is required to liquidate the watrran

The Treasury may transfer the preferred stockttird party at any time. The Company has filed, had agreed to maintain the effectiveness
of, a registration statement covering the prefestedk, the warrant, and the shares of common stndkrlying the warrant. Neither the
preferred stock nor the warrant is subject to amntractual restrictions on transfer.

Participation in the CPP impacts the rights of@mempany’s existing common shareholders in a nuroberays. These include limitations on
the Company'’s ability to pay dividends, the potaintiection of new directors by holders of the predd stock and limitations upon the
Company'’s ability to attract and retain senior exees caused by restrictions upon such executis@sipensation. In addition, participation in
the CPP creates restrictions upon the Companyfiyalisi increase dividends on its common stockoorepurchase its common stock until three
years have elapsed, unless (i) all of the prefesteck issued to the Treasury is redeemed, (ipfalthe preferred stock issued to the Trea:

has been transferred to third parties, or (iii) @w@npany receives the consent of the Treasurydditian, the Treasury has the right to appoint
two additional directors to the Wintrust boardhiétCompany misses dividend payments for six divddegriods, whether or not consecutive
the preferred stock. Pursuant to the terms of ¢néificate of designations creating the CPP prefiestock, the Company’s board will be
automatically expanded to include such directopsnuthe occurrence of the foregoing conditions.

In conjunction with the Company’s participationtire CPP, the Company was required to adopt theslirga standards for executive
compensation and corporate governance for thegdriang which the Treasury holds equity issuedeuride CPP. These standards initially
applied to the chief executive officer, chief fiéad officer, plus the three most highly compendatgecutive officers. However, many such
restrictions now apply to the next 20 most highdynpensated employees in addition to our seniorwgixecofficers. In addition, the Company
is required to not deduct for tax purposes exeeutosmpensation in excess of $500,000 for each iserazutive.

Participation in the CPP subjects the Companydremsed oversight by the Treasury, banking regatod Congress. Under the terms of the
CPP, the Treasury has the power to unilaterallyrehtlee terms of the purchase agreement to thetegguired to comply with changes in
applicable federal law and to inspect corporatekb@md records through Wintrust's federal bankegutator.

On June 10, 2009, the U.S. Treasury issued intinahrules implementing the compensation and caf@governance requirements under the
ARRA, which amended the requirements of the EESAJesscribed in our quarterly report for the quagtasted March 31, 2009. The rules
apply to us as a recipient of funds under the CP#&f ¢the date of publication in the Federal RegisteJune 15, 2009. The rules clarify
prohibitions on bonus payments, provide guidanctheruse of restricted stock units, expand regtriston golden parachute payments,
mandate enforcement of clawback provisions unlessasonable to do so, outline the steps compensatimmittees must take when
evaluating risks posed by compensation arrangemamtiisrequire the adoption and disclosure of arlexpenditure policy, among other
things. New requirements under the rules includeaaned disclosure of perquisites and the use opeasation consultants, and a prohibition
on tax gross-up payments.
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TALF-Eligible Issuancedn September 2009, the Company’s indirect subsidii-C Premium Funding I, LLC, sold $600 milliom aggregate
principal amount of its Series 2009-A Premium FiwAsset Backed Notes, Class A (the “Notes”), wiiehe issued in a securitization
transaction sponsored by FIFC. FIFC Premium FunfibgC’s obligations under the Notes are securgghtemium finance receivables made
to buyers of property and casualty insurance pEgitd finance the related premiums payable by tiyers to the insurance companies for the
policies.

At the time of issuance, the Notes were eligiblkateral under TALF and certain investors theref@eeived non-recourse funding from the
New York Fed in order to purchase the Notes. Assalt, FIFC believes it received greater proceedtsager interest rates from tt
securitization than it otherwise would have recdiirenon-TALF-eligible transactions. However, asrige in the case of the CPP investment,
the Company’s management views the TALF-eligibleusiéization as a funding mechanism offering therpany the ability to accelerate its
growth plan, rather than one essential to the ranarice of the Company’s “well capitalized” status.

TLGP Guaranteeln November 2008, the FDIC adopted a final rul@lelsshing the TLGP. The TLGP provided two limitegagantee
programs: One, the Debt Guarantee Program, gua@n&wly-issued senior unsecured debt, and andlteel,ransaction Account Guarantee
program (“TAG”) guaranteed certain non-interestfb@atransaction accounts at insured depositojtitins. All insured depository
institutions that offer non-interest-bearing trastgan accounts had the option to participate ihegipprogram. The Company did not participate
in the Debt Guarantee Program.

In December 2008, each of the Company’s subsidianks elected to participate in the TAG, which fules unlimited FDIC insurance
coverage for the entire account balance in exchéorgen additional insurance premium to be paidHgydepository institution for accounts
with balances in excess of the current FDIC inscedmit of $250,000. This additional insurance exage would continue through
December 31, 2009. In October 2009, the FDIC regtiflepository institutions that it was extending TAG program for an additional six
months until June 30, 2010 at the option of partiihg banks. The Company’s subsidiary banks haterhined that it is in their best interest
to continue participation in the TAG program anddapted to participate for the additional six-ntoperiod. The Compang’subsidiary bani
will pay an annualized premium for that additiodaposit insurance protection of between 15 anda®istpoints on the aggregate amount of
their non-interest bearing transaction accounts.

Bank Regulation; Bank Holding Company and SubsjdiRegulation:

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 lllincisrtered banks and as such they and their subs&l@re subject to supervision and examin
by the Secretary of the lllinois Department of Ficial and Professional Regulation (the “lllinoiscBgary”). Each of these lllinois-chartered
Banks is a member of the Federal Reserve and chs isisubject to additional examination by thedfatlReserve as their primary federal
regulator. Barrington Bank, Crystal Lake Bank, Adtzge Bank, Beverly Bank, Old Plank Trail Bank &iHTC are federally-chartered and
are subject to supervision and examination by tB€@ursuant to the National Bank Act and regulatipromulgated 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 Hdgesarve as a financial holding company for
purposes of the Bank Holding Company Act of 1956amended, including regulations promulgated byFéderal Reserve (the “BHC Act”),
as augmented by the provisions of the Gramm-LedibyBAct (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 treatdfthascial 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-commencemernta@procedures. Banking subsidiaries of
financial holding companies are required to be fwapitalized” 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 ob#sking subsidiaries or, at the election of thenfany, cease to engage in any activities not
permissible for a bank holding company that isafihancial holding company. Moreover, during tlegipd of noncompliance, the Federal
Reserve can place any limitations on the finartodéding company that it believes to be approprietethermore, if the Federal Reserve
determines that a financial holding company hasmaintained at least a satisfactory rating undel@bmmunity Reinvestment Act at




Table of Contents

all of its controlled banking subsidiaries, the Gmamy will not be able to commence any new finanagivities or acquire a company that
engages in such activities, although the Compaiiystill be allowed to engage in activities closedlated to banking and make investments in
the ordinary course of conducting merchant bankictvities. In April 2008, the Company was notifidit one of its Bank subsidiaries
received a needs to improve rating, therefore, lifmigation applies until the Community Reinvestrhéwt rating improves.

Federal Reserve RegulatiorThe Company continues to be subject to supervaimhregulation 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 exasrtile Company and may examine the Banks and timp&uty/’s other subsidiaries.

The BHC Act requires prior Federal Reserve apprémalamong other things, the acquisition by a baokling company of direct or indirect
ownership or control of more than 5% of the votiingires or substantially all the assets of any bamflor 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 indiregtreership or control of voting shares of any compaych is not a business that is financial
in nature or incidental thereto, and from engaglimgctly or indirectly in any activity that is néihancial in nature or incidental thereto. Also
discussed below, the Federal Reserve expects lmdikag companies to maintain strong capital posgiavhile experiencing growth. The
Federal Reserve, as a matter of policy, may reguivank holding company to be well-capitalizechattime of filing an acquisition application
and upon consummation of the acquisition.

Under the BHC Act and Federal Reserve regulatitressBanks are prohibited from engaging in certgiimg 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 nmyondition a customer’s purchase of servicetherpurchase of other services from any of
the Banks or other subsidiaries of the Company.

It is the policy of the Federal Reserve that thenPany is expected to act as a source of finanolnaanagerial 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 badissadjusted for credit risks and off-balanceshgposures. Under the Federal Reserve’s
risk-based guidelines, capital is classified into tategories. For bank holding companies, Tieaital, 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 certanitations), minority interests in the common égwaccounts 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 issuettéasury as part of the CPP. Tier 2 capital, apfdementary” 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; urizea holding gains on marketable equity securifespetual debt and mandatory convertible
debt securities; term subordinated debt and intdiate-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 leas¥#ust be in the form of Tier 1 Capital. The FetBR@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 coniggrthe minimum ratio of Tier 1 Capital to totakats 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 throwglyuisition, are expected to maintain strong chpdaitions substantially above the
minimum levels. In light of the recent financiattoil, it is generally expected that capital requaients will be revisited on a national and
international basis.
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As of December 31, 2009, the Company’s total cafptask-weighted assets ratio was 12.4%, its Ti€rapital to riskweighted asset ratio w
11.0% and its leverage ratio was 9.3%. Capitalirequents for the Banks generally parallel the ep#quirements previously noted for bank
holding companies. Each of the Banks is subjeaptdicable capital requirements on a separate coynpasis. The federal banking regulators
must take prompt corrective action with respedt@dC-insured depository institutions that do notatneinimum capital requirements. There
are five capital tiers: “well capitalized,” “adedaly capitalized,” “undercapitalized,” “significdgtundercapitalized” and “critically
undercapitalized.” As of December 31, 2009, eacth®fCompany’s Banks was categorized as “well eipéd.” In order to maintain the
Company’s designation as a financial holding comypanch of the Banks is required to maintain capéttios 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 paymentwéldnds by the Company, the Banks and its non-lsafisidiaries. (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 last four quarters (net of dividends paid)uSfisient to fully fund the dividends, (ii) the pspective rate of earnings retention appears
consistent with the capital needs, asset qualitycuerall financial condition of the bank holdingnepany and its subsidiaries and (iii) the bank
holding company will continue to meet minimum reqdi capital adequacy ratios. The policy also presithat a bank holding company shc
inform the Federal Reserve reasonably in advanded#fring or paying a dividend that exceeds egmfar the period for which the dividend

is being paid or that could result in a materialeade change to the bank holding company’s cagtitatture. Additionally, the Federal Reserve
possesses enforcement powers over bank holdingardesand their non-bank subsidiaries to prevergrmedy actions that represent unsafe
or unsound practices or violations of applicabéges and regulations. Among these powers iskifligyao prohibit 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, therefalgy subject to supervision and examination byFIDEC. The FDIA requires that the
appropriate federal regulatory authority (the FatiReserve in the case of Lake Forest Bank, Ndntiré&SBank, Hinsdale Bank, Libertyville
Bank, Northbrook Bank, Village Bank, Wheaton BaSkate Bank of The Lakes, Town Bank and St. Ch&#&k and the OCC in the case of
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 thddfal Reserve as a holding company regulator FDHA 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 anagside order can either prohibit such entities framgagging in certain unsafe and unsound bank
activity or can require them to take certain affitime action. The appropriate federal regulatorhauity with respect to each bank also
supervises compliance with the provisions of fediena and regulations which, in addition to othequirements, place restrictions on loans by
FDIC-insured banks to their directors, executivigcefs 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 froraking any capital distribution that would
cause it to be undercapitalized. Institutions Hratnot adequately capitalized may be subjectveriaty 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 sgtd, must be guaranteed in part by any compavnndaontrol of the institution (such as 1
Company). In other respects, the FDIA providessiunanced supervisory authority, including authdigtythe appointment of a conservator or
receiver for undercapitalized institutions. Theitapased prompt corrective action provisionshef EDIA and their implementing regulations
generally apply to all FDIC-insured depository igtons. However, federal banking agencies hadéated that, in regulating bank holding
companies, the agencies may take appropriate aatitre holding company level based on their assessof the effectiveness of supervisory
actions imposed upon subsidiary insured deposit@tjtutions pursuant to the prompt corrective@ecprovisions 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 agemzige adopted a set of guidelines prescribing
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safety and soundness standards pursuant to the. HDEAguidelines establish general standards mglati internal controls and information
systems, informational security, internal audittsyss, loan documentation, credit underwriting, ¢ rate exposure, asset growth, and
compensation, fees and benefits. In general, tidetines require, among other things, appropriggtesns and practices to identify and mar
the risks and exposures specified in the guidelifbe guidelines prohibit excessive compensaticanagnsafe and unsound practice and
describe compensation as excessive when the amuaidtare unreasonable or disproportionate toéhéces performed by an executive
officer, employee, director or principal sharehold&dditional restrictions on compensation applyhte Company as a result of its participation
in the CPP. See “—Extraordinary Government ProgranBarticipation in Capital Purchase Prograim.addition, each of the Federal Rese
and the OCC adopted regulations that authorizedbuiot require, the Federal Reserve or the OC@easase may be, to order an institution
that has been given notice by the Federal ResertreedDCC, as the case may be, that it is notfgatgsany of such safety and soundness
standards to submit a compliance plan. If, aftémdeo notified, an institution fails to submit aoceptable compliance plan or fails in any
material respect to implement an accepted commipiten, the Federal Reserve or the OCC, as thencagde, must issue an order directing
action to correct the deficiency and may issuerderodirecting other actions of the types to whachunder-capitalized association is subject
under the “prompt corrective action” provisiongloé FDIA. If an institution fails to comply with sh an order, the Federal Reserve or the
OCC, as the case may be, may seek to enforce sdehin judicial proceedings and to impose civilmay penalties. The Federal Reserve, the
OCC and the other federal bank regulatory ageratgsadopted guidelines for asset quality and egsnstandards.

Other FDIA ProvisionsA range of other provisions in the FDIA include ueégments applicable to: closure of branches; @ittt 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 repgrof off-balance sheet items and supplementalakisire 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 adopttdadhrule, 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 as a fac®valuating a bank’s capital adequacy. The
federal banking agencies also have adopted aggemcy policy statement providing guidance to bdoksnanaging interest rate risk. The
policy statement emphasizes the importance of atedquwersight by management and a sound risk mareageprocess. The assessment of
interest rate risk management made by the bankshiers will be incorporated into the banks’ ovierisk management rating and used to
determine 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 Depmmirance Fund (“DIF”). Each institution’s assesshrate depends on the capital category
and supervisory category to which it is assignde FDIC has authority to raise or lower assessma@s on insured deposits in order to
achieve statutorily required reserve ratios inli and to impose special additional assessmamtgHt the significant increase in depository
institution failures in 2008 and 2009 and the terappincrease of general deposit insurance linit$250,000 per depositor under EESA
(scheduled to expire on December 31, 2013), theifdérred substantial losses in 2008 and 2009. Atingly, the FDIC took action during
2009 to revise its risk-based assessment systern|lext certain special assessments, and to aatellhe payment of assessments. Under the
new risk-based assessment system, adjusted dems@nce assessments can range from a low ofi§ f@igts to a high of 77.5 basis points.
The premiums will further increase uniformly by &8sl points in 2011. In addition, on September2B09, the FDIC collected a special
assessment from each insured institution, and oreiber 12, 2009, the FDIC approved a final rulainéing that insured institutions prepay
13 quarters of deposit insurance premiums. The 8amdde their prepayments of $59.8 million on Decand®, 2009. These prepaid premi
are recorded as a prepaid expense on our finastei@ments. As a result of all these actions, #ekB paid a total of $77.8 million in deposit
insurance premiums in 2009. Notwithstanding thesiems, there is a risk that the Bank’s depositiiaace premiums will continue to increase
if failures of insured depository institutions cionite to deplete the DIF.

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 FIQf'sd 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 assessneeisttdi6 cents per $100 of deposits for the fjustrter of 2010.
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Deposit insurance may be terminated by the FDIGupbinding that an institution has engaged in ssaunsound 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, follogvjudicial 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 FDd&,augmented by the Financial Institutions Refdecovery and Enforcement Act of 1989
(“FIRREA”), insured depository institutions suchtag Banks may be liable to the FDIC with respediny loss or reasonably anticipated loss
incurred by the FDIC resulting from the default @f FDIC assistance to, any commonly controllediiad depository institution. The Banks
are commonly controlled within the meaning of thBRIREA cross-guarantee provision.

Bank Regulation; Additional Regulation of Divider

As lllinois state-chartered banks, Lake Forest Batdeth Shore Bank, Hinsdale Bank, Libertyville BaiNorthbrook Bank, Village Bank,
Wheaton Bank, State Bank of The Lakes and St. Ea&ank, each may not pay dividends in an amowater than its current net profits after
deducting losses bad debts out of undivided prpfitsvided that its surplus equals or exceeds p#talaFor the purpose of determining the
amount of dividends that an lllinois bank may pagd debts are defined as debts upon which interestst due and unpaid for a period of six
months or more unless such debts are well-secuneihahe process of collection. As a Wisconsitestdartered bank, Town Bank may
declare dividends out of its undivided profitseafprovision for payment of all expenses, losseguired reserves, taxes, and interest. In
addition, if Town Bank’s dividends declared anddpiai either of the prior two years exceeded nebine for such year, then the bank may not
declare a dividend that exceeds year-to-date wehie except with written consent of the Wisconsividion of Financial Institutions.
Furthermore, federal regulations also prohibit Begeral Reserve member bank, including each afdmpany’s lllinois-chartered banks and
Town Bank, from declaring dividends in any calengear in excess of its net income for the year piesretained net income for the preceding
two years, less any required transfers to the saratcount unless there is approval by the FeBarsgrve. Similarly, as national associations
supervised by the OCC, Barrington Bank, Crystald_Blank, Beverly Bank, Advantage Bank, Old PlanklBank and WHTC may not
declare dividends in any year in excess of itdmeime for the year plus the retained net incomehfe preceding two years, minus the sum of
any transfers required by the OCC and any transéepsired to be made to a fund for the retiremématny preferred stock, nor may any of th
declare a dividend in excess of undivided proftsithermore, the OCC may, after notice and oppdstdior hearing, prohibit the payment of a
dividend by a national bank if it determines thatts payment would constitute an unsafe or unsouactipe or if it determines that the
institution is undercapitalized.

In addition to the foregoing, the ability of the i@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 itsssdilaries 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 heatligaordinary Government Programs — Troubled A$elief Program” the Company’s
participation in the Treasury’s CPP has placedtamdil limitations on the Company'’s ability to dex 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@nd law enforcement entities in
identifying parties that may be involved in tersmn or money laundering; reports by nonfinanciaitiestand businesses filed with the U.S.
Department of the Treasury’s Financial Crimes Er#arent Network for transactions exceeding $10,880;due diligence requirements for
financial institutions that administer, maintaim,neanage 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 cligiormation 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 sucbneest or
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consumers be given a choice (through an opt-outejaio forbid the sharing of nonpublic persondbimation about them with certain
nonaffiliated third persons. The Company and ed¢heBanks have a written privacy notice thatetiviered to each of their customers when
customer relationships begin, and annually thezeaft compliance with the GLB Act. In accordandghwhat privacy notice, the Company :
each Bank protect the security of information alibetr customers, educate their employees abolitrthertance of protecting customer
privacy, and allow their customers to remove theimes from the solicitation lists they use andeshwth others. The Company and each Bank
require business partners with whom they share siichmation to have adequate security safeguandg¢@abide by the redisclosure and re
provisions of the GLB Act. The Company and eachlBaave developed and implemented programs tolfthf#l expressed requests of
customers and consumers to opt out of informati@ming subject to the GLB Act. The federal bankiegulators have interpreted the
requirements of the GLB Act to require banks tetand the Company and the Banks are subjecttmlata requirements that require them to
take, certain actions in the event that certaiarimfation about customers is compromised. If theffaidor state regulators of the financial
subsidiaries establish further guidelines for adsiregg customer privacy issues, the Company andtdr Bank may need to amend their priv
policies and adapt their internal procedures. Tam@any and the Banks may also be subject to additr@quirements under state laws.

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, sharifhghéormation 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 witw rules restricting the ability of corporateilédfes 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 sstitution, to help meet the credit needs oéitire 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 oeitlperformance 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 servickeough 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 suchnk@do 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 bank and savings association acquisitionainsatisfactory record of performance may
be the basis for denying or conditioning approyamapplication by a financial institution or lislding company. The CRA also requires that
all institutions make public disclosure of their £Ratings. Each of the Banks received a “satisfigttmating from the Federal Reserve, the
OCC or the FDIC on their most recent CRA perforngaecaluations except for one Bank that receiveegds improvement” rating. Because
one of the Banks received a “needs improvemenitigain its most recent CRA performance evaluatiom given the Company'’s financial
holding company status, the Company is now suligestrictions on further expansion of the Compay the Banks’ activities.

Federal Reserve SysteThe Banks are subject to Federal Reserve regusatexuiring depository institutions to maintaireirgst-bearing
reserves against their transaction accounts (pilird©OW and regular checking accounts). For 20h@, first $10.7 million of otherwise
reservable balances (subject to adjustments bifeétleral Reserve for each Bank) are exempt frometberve requirements. A 3% reserve ratio
applied to balances over $10.7 million up to arduding $43.9 million and a 10% reserve ratio agplio balances in excess of $55.2 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 totaa restrictions on the rate paid on such
deposits. Undercapitalized institutions are notrptted to accept brokered deposits. An adequatghtalized institution that receives a waiver
is not permitted to offer interest rates on broketeposits significantly exceeding the market ratebe institution’s home area or nationally,
and undercapitalized institutions may not solioiy @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 managemeantrdeit appropriate from an asset/liability
management perspective.
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Enforcement Action:Federal and state statutes and regulations prdvidecial institution regulatory agencies with grélaxibility to

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

Compliance with Consumer Protection Lawke Banks are also subject to many federal conspnogection statutes and regulations including
the Truth in Lending Act, the Truth in Savings Altte Equal Credit Opportunity Act, the Fair Crd@éporting Act, the Electronic Fund
Transfer Act, the Federal Trade Commission Act amalogous state statutes, the Fair Housing ActiRted Estate Settlement Procedures Act,
the Soldiers’ and Sailor€ivil Relief Act and the Home Mortgage DisclosuretAWintrust Mortgage Corporation must also compith many

of these consumer protection statutes and regnkatiiolation of these statutes can lead to sigaift potential liability, in litigation by
consumers as well as enforcement actions by regaladmong other things, these acts:

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

. require banks to disclose deposit account termsebudronic fund transfer terms in accordance Veitfal 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 amynsumer or business credit transact

. prohibit unfair or deceptive acts or practic

. require banks to collect and report applicant amudwer data regarding loans for home purchas@smovement projects

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

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

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

In 2008 and 2009, federal regulators finalized mber of significant amendments to the regulatiomglémenting these statutes. Among other
things, the Federal Reserve has adopted new rpjgieable to the Banks (and in some cases, WinWastgage Corporation) that govern
various aspects of consumer credit and rules iz practices and disclosures with respect todvaé programs. These rules may affect the
profitability of our consumer banking activities.

There are currently pending proposals to furtheeraarsome of these statutes and their implemengigiglations, and there may be additional
proposals or final amendments in 2010 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 additlmnaens on the Company and its
subsidiaries.

Transactions with AffiliatesIransactions between a bank and its holding compangher affiliates are subject to various resitsits imposed

by state and federal regulatory agencies. Suckdrdions 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 atuiisti 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 apgédalleral law.

Limitations on OwnershifUnder the lllinois Banking Act, any person who acgsi 25% or more of the Company’s stock may beireduo
obtain the prior approval of the Illinois 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 outstandiagks Generally, an acquisition of more than 10%hef Company’s stock by a corporate
entity, including a corporation, partnership orstitand more than 5% of the Company’s stock byrk balding company, would require prior
Federal Reserve approval under the BHC Act.

Enhanced Supervisory Procedures for De Novo Béln August 2009, the FDIC adopted enhanced supesviamcedures fode novdbanks,
which extended the special supervisory period fichsanks from three to seven years. Throughoudeh®vaperiod, newly chartered banks
will be subject to higher capital requirements, enfrequent examinations and other requirements.

Brokel-Dealer and Investment Adviser Regulation
WHI and WHAMC are subject to extensive regulatioler federal and state securities laws. WHI issteged as a broker-dealer with the

Securities and Exchange Commission (“SEC”) andliBGastates, the District of Columbia and the U/8gin Islands. Both WHI and
WHAMC are registered as investment advisers wighSEC. In addition, WHI is a
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member of several self-regulatory organization®R(8), including the Financial Industry Regulatorythority (“FINRA”"), the Chicago Stock
Exchange and the NASDAQ Global Select Market. Aliiio WHI is required to be registered with the SE@¢h of its regulation has been
delegated to SROs that the SEC oversees, incliflMBA and the national securities exchanges. Intaadto SEC rules and regulations, the
SROs adopt rules, subject to approval of the SE#&t,govern all aspects of business in the secsiiitidustry and conduct periodic examinat
of member firms. WHI is also subject to regulatmnstate securities commissions in states in witiconducts business. WHI and WHAMC
are registered only with the SEC as investmentsausj but certain of their advisory personnel algext to regulation by state securities
regulatory agencies.

As a result of federal and state registrations@R® memberships, WHI is subject to over-lappingsabs 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 and reporting requieats; supervisory and organizational proceduresided to assure compliance with
securities laws and to prevent improper tradingnaterial nonpublic information; personnel-relateattars, including qualification and
licensing of supervisory and sales personnel; #itiihs on extensions of credit in securities tratisas; clearance and settlement procedures;
“suitability” determinations as to certain custortr@ansactions, limitations on the amounts and tyfdses and commissions that may be
charged to customers, and the timing of proprietiagting in relation to customers’ trades; andiatf transactions. Violations of the laws and
regulations governing a broker-dealer’s actionsreanlt in censures, fines, the issuance of ceadedasist orders, revocation of licenses or
registrations, the suspension or expulsion fromst@urities industry of a broker-dealer or itsadfs or employees, or other similar actions by
both federal and state securities administrators.

As a registered broker-dealer, WHI is subject ®$EC’s net capital rule and the net capital regqouénts of various securities exchanges. Net
capital rules, which specify minimum capital reguairents, are generally designed to measure geirgaatfal 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 orghoird assets. Compliance with net capital requeeta 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™yhich subject to certain limitations, serves torgee the liquidation of a member brokerage firng, emretur
missing cash, stock and other securities owedetditim’s brokerage customers, in the event a merhbwker-dealer fails. The general SIPC
protection for customers’ securities accounts lhgld member brokedealer is up to $500,000 for each eligible custgnmetuding a maximur

of $100,000 for cash claims. SIPC does not prdiemkerage customers against investment losses.

WHAMC, and WHI in its capacity as an investmentiady, are subject to regulations covering mattech |s 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 ConditioiThe earnings of banks and bank holding compan&affected by general economic conditions
also by the credit policies of the Federal Resefieough open market transactions, variations éndiscount rate and the establishment of
reserve requirements, the Federal Reserve exerssdesable influence over the cost and availabdftjunds obtainable for lending or
investing. The Federal Reserve’s monetary poliaies other government programs have affected theatipe results of all commercial banks
in the past and are expected to do so in the fullre 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 and 2009, there was significant disruptiboredit markets on a national and global scailguidity in credit markets was severely
depressed. Major financial institutions sought aptcy protection, and a number of banks havedailed been placed into receivership or
acquired. Other major financial institutions — imding Fannie Mae, Freddie Mac, and AlG — have leggirely or partially nationalized by
the federal government. The economic conditiorZi@8 and 2009 have also affected consumers anddssss, including their ability to repay
loans. This has been particularly true in the nagyeggarea. Real estate values have decreased inareasyof the country. There has been a
large increase in mortgage defaults and forecloflimgs on a nationwide basis.
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In response to these events, there have also peempaecedented number of governmental initiatdesigned to respond to the stresses
experienced in financial markets in 2008 and 2008asury, the Federal Reserve, the FDIC and otiemaes have taken a number of steps to
enhance the liquidity support available to finahioiatitutions. The Company and the Banks haveigpeted in some of these programs, such
as the CPP under the TARP. There have been oftiatiires that have had an effect on credit margetserally, even though the Company has
not participated. These programs and additionajiarms may or may not continue in 2010. Federalsaaig regulators have also issued
guidance encouraging banks and other mortgagernetaenake accommodations and re-work mortgagesloaarder to avoid foreclosure.
Additional programs to mitigate foreclosure haverberoposed in Congress and by federal regulaiatsmay affect the Company in 2010.

Supplemental Statistical Data

The following statistical information is provided accordance with the requirements of The Secsarii Industry Guide 3, Statistical
Disclosure by Bank Holding Companies, which is pdifRegulation 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 DiscussidAaalysis which are contained in
this Form 10-K.

Investment Securities Portfol

The following table presents the carrying valu¢haf Company’s available-for-sale securities poidfdby investment category, as of
December 31, 2009, 2008 and 2007 (in thousands):

2009 2008 2007
U.S. Treasun $ 110,81t — 33,10¢
U.S. Government agenci 576,17¢ 298,72¢ 322,04
Municipal 65,33¢ 59,29¢ 49,12%
Corporate notes and other d
Financial issuer 41,74¢ 9,052 10,53¢
Retained subordinated securit 47,70: — —
Other — 23,43¢ 36,86¢
Mortgage-backed
Agency 216,54« 281,09 679,18(
Non-agency CMO: 107,98 4,217 9,66¢
Non-agency CMO+— Alt A 50,77¢ — —
Federal Reserve/FHLB sto 73,74¢ 71,06¢ 70,06¢
Other equity securitie 37,98¢ 37,781 93,24(
Total availabl-for-sale securitie $1,328,81! 784,67 1,303,83
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Tables presenting the carrying amounts and grossalined gains and losses for securities availehlsale at December 31, 2009 and 200¢
included by reference to Note 3 to the Consolid&tiedncial Statements included in the 2009 Annweggddrt to Shareholders, which is
incorporated herein by reference. The fair valuavailable-for-sale securities as of December B092by maturity distribution, are as follows
(in thousands):

Federa
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 $ — — 110,81¢ — — — 110,81¢
U.S. Government agenci 35,07( 202,61¢ 186,57 151,91 — — 576,17¢
Municipal 15,081 16,94: 17,111 16,19¢ — — 65,33¢
Corporate notes and other d
Financial issuer 14,00: 2,591 4,29¢ 20,85¢ — — 41,74¢
Retained subordinated securi 47,70: — — — — — 47,70:
Mortgage-backed®
Agency — — — — 216,54 — 216,54
Non-agency CMO: — — — — 107,98 — 107,98
Non-agency CMO— Alt A — — — — 50,77¢ — 50,77¢
Federal Reserve/FHLB sto — — — — — 73,74¢ 73,74¢
Other equity securitie — — — — — 37,98¢ 37,98¢
Total availabl-for-sale securitie $111,86( 222,15:; 318,79¢ 188,96 375,30t 111,73¢ 1,328,81!

(1) The maturities of mortga-backed securities may differ from contractual miies since the underlying mortgages may be calle
prepaid without any penalties. Therefore, theseisges are not included within the maturity categs above

The weighted average yield for each range of miéarof securities, on a tax-equivalent basish@as) below as of December 31, 2009:

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 — — 2.45% — — — 2.45%
U.S. Government agenci 0.17% 0.7¢% 1.62% 4.0% — — 1.8%%
Municipal 2.28% 5.61% 4.24% 7.4€% — — 4.9%
Corporate notes and other d
Financial issuer 5.7¢% 8.1%% 5.45% 6.6&% — — 6.34%
Retained subordinated securi 5.97% — — — — — 5.9
Mortgage-backed®
Agency — — — — 5.52% — 5.52%
Non-agency CMO: — — — — 1.7% — 7.7%
Non-agency CMO+— Alt A — — — — 7.8%% — 7.8%
Federal Reserve/FHLB sto — — — — — 2.47% 2.47%
Other equity securitie — — — — — 4.28% 4.28%
Total availabl-for-sale securitie 3.63% 1.22% 2.1(% 4.62% 6.47% 3.09% 3.7¢%

(1) The maturities of mortga-backed securities may differ from contractual miies since the underlying mortgages may be calle
prepaid without penalties. Therefore, these selasire not included within the maturity categorédsve.
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ITEM 1A. RISK FACTORS

An investment in our securities is subject to riskeerent to our business. The material risks arzrtainties that management believes affect
Wintrust are described below. Before making an $twent decision, you should carefully considerrtbles and uncertainties described below
together with all of the other information includedincorporated by reference in this report. Aiddial risks and uncertainties that managet

is not aware of or that management currently déemsaterial may also impair Wintrust's business afiens. This report is qualified in its
entirety by these risk factors. If any of the feliag risks actually occur, our financial conditiand results of operations could be materially
and adversely affected. If this were to happenytiee of our securities could decline significgndnd you could lose all or part of your
investment.

Difficult economic conditions have adversely afeobur company and the financial services induistryeneral and further deterioration mi
adversely affect our financial condition and reswf operations.

The U.S. economy has been in recession since itideggharter of 2008, and the housing and real estetrkets have been experiencing
extraordinary slowdowns since 2007. Additionallgemployment rates have continued to rise duringehperiods. These factors have had a
significant negative effect on us and other comgsim the financial services industry. As a lendimgjitution, our business is directly affected
by the ability of our borrowers to repay their Isaas well as by the value of collateral, sucheat estate, that secures many of our loans.
Market turmoil has led to an increase in chargs-affd has negatively impacted consumer confidemdehee level of business activity. Net
charge-offs were $137.4 million in 2009 and $37iliom in 2008. Although non-performing loans degsed to $131.8 million as of

December 31, 2009 from $231.7 million at Septen3@e2009 and $136.1 million as of December 31, 20€&r real estate owned (“OREQ”)
increased to $80.2 million at December 31, 200&nf&20.6 million at September 30, 2009 and $32.8anikat December 31, 2008. Continued
weakness or further deterioration in the economgl estate markets or unemployment rates, partigurathe markets in which we operate,
will likely diminish the ability of our borrowerstrepay loans that we have given them, the valwngfcollateral securing such loans and may
cause increases in delinquencies, problem as$etgyesoffs and provision for credit losses, alvbifich could materially adversely affect our
financial condition and results of operations. karf the underwriting and credit monitoring polg&end procedures that we have adopted may
not prevent losses that could have a material adveffect on our business, financial conditionultesof operations and cash flows.

Since our business is concentrated in the greatec&go and southeast Wisconsin metropolitan areather declines in the economy of this
region could adversely affect our business.

Except for our premium finance business and cedtier niche businesses, our success depends (yigrathe general economic conditions
of the specific local markets in which we operéatsalike larger national or other regional banks tha more geographically diversified, we
provide banking and financial services to custonpeirsarily in the greater Chicago and southeastcdfisin metropolitan areas. The local
economic conditions in these areas significantlgaot the demand for our products and services dsas/the ability of our customers to repay
loans, the value of the collateral securing loardstae stability of our deposit funding sourcese@fically, most of the loans in our portfolio
are secured by real estate located in the Chicagmpolitan area. Our local market area has expee recent negative changes in overall
market conditions relating to real estate valuatmtroubled assets are liquidated into the matketadditional supply is driving appraised
valuations of real estate much lower. Further deslin economic conditions, including inflationceesion, unemployment, changes in
securities markets or other factors with impacthese local markets could, in turn, have a matadakrse effect on our financial condition |
results of operations. Continued deterioratiorhmeal estate markets where collateral for mogdagns is located could adversely affect the
borrower’s ability to repay the loan and the vadfi¢he collateral securing the loan, and in tum talue of our assets.

If our allowance for loan losses is not sufficiem&bsorb losses that may occur in our loan pomfabur financial condition and liquidity cou
suffer.

We maintain an allowance for loan losses thattinided to absorb credit losses that we expectta in our loan portfolio. At each balance
sheet date, our management determines the amotire aflowance for loan losses based on our estinfgirobable and reasonably estimable
losses in our loan portfolio, taking into accourdlmble losses that have been identified relatrgpecific borrowing relationships, as well as
probable losses inherent in the loan portfolio aredlit undertakings that are not specifically idfed.

Because our allowance for loan losses represergstanate of probable losses, there is no certalivatyit will be adequate over time to cover
credit losses in the portfolio, particularly in tbase of continued adverse changes in the ecomoarket conditions, or events that adversely
affect specific customers. For example, in 2009cherged off $137.4 million in loans (net of recogs) and increased our allowance for loan
losses from $69.8 million at December 31, 200838.$ million at
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December 31, 2009 as a result of the economic seweand financial crisis. Our allowance for loasdes represents 1.17% of total loans
outstanding at December 31, 2009, compared to 0&2@&cember 31, 2008. This increase is primahiéyresult of deterioration in our
commercial and commercial real estate loan poagohvhich comprised 60% of our total loan portf@sof December 31, 2009. Estimating
loan loss allowances for our newer banks is mdfedit because rapidly growing ar novabank loan portfolios are, by their nature,
unseasoned. Therefore, our newer bank subsidiadgse more susceptible to changes in estimatdgdpdnsses exceeding estimates, than
banks with more seasoned loan portfolios.

Although we believe our loan loss allowance is adg to absorb probable and reasonably estimasdeddn our loan portfolio, if our
estimates are inaccurate and our actual loan lesseed the amount that is anticipated, our firere@ndition and liquidity could be materia
adversely affected.

For more information regarding our allowance faridosses, see “Allowance for Loan Losses” undenddgement’s Discussion and Analysis
of Results of Operations and Financial Conditiod Results of Operations.

Unanticipated changes in prevailing interest ratesild adversely affect our net interest incomecWliis our largest source of income.

Wintrust is exposed to interest rate risk in itsechanking activities of lending and deposit takisigce changes in prevailing interest rates
affect the value of our assets and liabilities.tScltanges may adversely affect our net intereshire; which is the difference between interest
income and interest expense. Net interest incopresents our largest source of net income, andp®a%.9 million and $244.6 million for the
years ended December 31, 2009 and 2008, respgctinglarticular, our net interest income is aféetby the fact that assets and liabilit
reprice at different times and by different amowagsnterest rates change.

Each of our businesses may be affected differdmtlst given change in interest rates. For exampdegxpect the results of our mortgage
banking business in selling loans into the seconderket would be negatively impacted during pesioflrising interest rates, whereas falling
interest rates could have a negative impact oméénterest spread earned as we would be unabieves the rates on many interest bearing
deposit accounts of our customers to the same teasemany of our higher yielding asset classes.

Additionally, changes in interest rates may advgrisdluence the growth rate of loans and deposite,quality of our loan portfolio, loan and
deposit pricing, the volume of loan originationoir mortgage banking business and the value thatam recognize on the sale of mortgage
loans in the secondary market.

We seek to mitigate our interest rate risk throsgberal strategies, which may not be successfulekample, with the relatively low interest
rates that prevailed in recent years, we were abd@igment the total return of our investment séesrportfolio by selling call options on
fixed-income securities that we own. We recordedificome of approximately $2.0 million, $29.0 naifiiand $2.6 million for the years ended
December 31, 2009, 2008 and 2007, respectivelyin@009 and 2007, we had fewer opportunities ®ths mitigation methodology due to
lower than acceptable security yields and relafgtbo pricing. We also mitigate our interest ragk by entering into interest rate swaps and
other interest rate derivative contracts from timé&me with counterparties. To the extent thatrtirerket value of any derivative contract mc
to a negative market value, we are subject toifdbe counterparty defaults. In the future, thea@ be no assurance that such mitigation
strategies will be available or successful.

Our liquidity position may be negatively impactéddonomic conditions continue to suffer.

Liquidity is a measure of whether our cash flowd Aquid assets are sufficient to satisfy curremd &uture financial obligations, such as
demand for loans, deposit withdrawals and operatoggs. Our liquidity position is affected by a rhen of factors, including the amount of
cash and other liquid assets on hand, paymentexeist and dividends on debt and equity instrumisatswe have issued, capital we inject into
our bank subsidiaries, proceeds we raise througlstuance of securities, our ability to draw upanrevolving credit facility and dividends
received from our banking subsidiaries. Our fuliqeidity position may be adversely affected by tiplé factors, including:

. if our banking subsidiaries report net losses eirtbarnings are weak relative to our cash flondse

. if we deem it advisable or are required by tharaof Governors of the Federal Reserve Systematemapital injections to our
banking subsidiarie:

. if we are unable to access our revolving crediilifgcdue to a failure to satisfy financial and ettcovenants; ¢

. if we are unable to raise additional capital om®that are satisfactory to

Continued weakness or worsening of the economyestate markets or unemployment levels may ineréaes likelihood that one or more of
these events occurs. If our liquidity becomes kajtit may have a material adverse effect on aulte of operations and financial condition.
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If we fail to meet our regulatory capital ratiosewnay be forced to raise capital or sell ass

As a banking institution, we are subject to redatad that require us to maintain certain capittibsa such as the ratio of our Tier 1 capital to
our risk-based assets. If our regulatory capitidsadecline, as a result of decreases in the \a@floar loan portfolio or otherwise, we will be
required to improve such ratios by either raisidditional capital or by disposing of assets. If et®ose to dispose of assets, we cannot be
certain that we will be able to do so at priced tha believe to be appropriate, and our future afreg results could be negatively affected. If
we choose to raise additional capital, we may agdisimthis by selling additional shares of commtotk, or securities convertible into or
exchangeable for common stock, which could sigaifity dilute the ownership percentage of holderswsfcommon stock and cause the
market price of our common stock to decline. Adufitilly, events or circumstances in the capital m@rigenerally may increase our capital
costs and impair our ability to raise capital a given time.

Our agreements with the Treasury restrict our apitd pay dividends and repurchase common or prefestock, place limitations on our
executive compensation practices, and may resudliution to our common stockholders.

On December 19, 2008, we issued and sold prefstoatt and a warrant to the United States Departiiethie Treasury (“Treasury’gs part o
the Capital Purchase Program. The preferred staskah annual dividend payment of 5.0%, which iregedo 9.0% per year if we do not
redeem the preferred stock at or prior to Febrd&ry2014. This higher dividend rate may be finalhcianattractive to us compared to the cost
of capital under market conditions at that timee arrant issued to Treasury entitles the hold@utchase 1,643,295 shares of our common
stock at an exercise price of $22.82 per sharenamdbe exercised, in whole or in part, over aytear period. If the warrant is exercised, the
percentage ownership of holders of our common stomidd be diluted.

Furthermore, we are subject to certain restrictema result of our participation in the CapitatdPase Program. In particular, prior to
December 19, 2011, unless we have redeemed &légireferred stock or the Treasury has transfexteaf the preferred stock to a third party,
the consent of the Treasury will be required fotajsamong other things, increase our common stodllend or repurchase our common stock
or other preferred stock (with certain exceptiansluding the repurchase of common stock to ofééetre dilution from equity-based employee
compensation awards). The terms of the Capitallfases Program also place limitations on our exeeutdmpensation practices, which may
have a negative impact on our ability to retaimiract well qualified and experienced senior @ffic The inability to retain or attract well
qualified senior officers could materially and acbedy affect business, results of operations, firercondition, access to funding and, in turn,
the trading price of our common stock. We may alscome subject to additional restrictions in therfe, as the Treasury has the power to
unilaterally amend the terms of the purchase ageeéto the extent required to comply with changespplicable federal law.

Legislative and regulatory actions taken now otha future regarding the financial services indystray significantly increase our costs
limit our ability to conduct our business in a ptable manner.

As a result of the ongoing financial crisis andl&rging market conditions and concerns regardiggcbonsumer lending practices of certain
institutions, we expect to face increased regutadind regulatory and political scrutiny of the fic#al services industry, including as a result of
our participation in the Capital Purchase Progréfa.are already subject to extensive federal ard stgulation and supervision. The cost of
compliance with such laws and regulations can bstantial and adversely affect our ability to operarofitably. While we are unable to
predict the scope or impact of any potential legish or regulatory action, bills that would regalsignificant changes to financial institutions
have been introduced in Congress and it is postiatesuch legislation or implementing regulationsld significantly increase our regulatory
compliance costs, impede the efficiency of ourrimaébusiness processes, negatively impact theveeability of certain of our recorded assets,
require us to increase our regulatory capital rfate with our executive compensation plans, oitloar ability to pursue business opportuni

in an efficient manner including our plan fide novogrowth and growth through acquisitions.

Our FDIC insurance premiums may increase, whichd¢oggatively impact our results of operations.

Recent insured institution failures, as well a®detation in banking and economic conditions, hsigaificantly increased FDIC loss
provisions, resulting in a decline of its deposgurance fund to historical lows. The FDIC expectégher rate of insured institution failures in
the next few years compared to recent years; thageserve ratio may continue to decline. In aolditthe Emergency Economic Stabilization
Act of 2008, as amended, increased the limit ond~Edverage to $250,000 through December 31, 2013.

These developments have caused our FDIC insuraec@ms to increase, and may cause additionalasese On September 30, 2009, the

FDIC collected a special assessment from eachdddustitution, and additional assessments arelgest addition, on November 12, 2009,
the FDIC approved a final rule requiring that iresiinstitutions prepay
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13 quarters estimated deposit insurance premiuhesb@inks made their prepayments on December 30, Zb@se prepaid premiums are
recorded as a prepaid expense on our financi@rstaits.

The financial services industry is very competjtared if we are not able to compete effectivelymag lose market share and our business
could suffer.

We face competition in attracting and retainingai{s, making loans, and providing other finansitlvices (including wealth management
services) throughout our market area. Our compstitlude national, regional and other communéghs, and a wide range of other finan
institutions such as credit unions, government-spoed enterprises, mutual fund companies, insuremeganies, factoring companies and
other non-bank financial companies. Many of thesapmetitors have substantially greater resourcesrarétet presence than Wintrust and, as a
result of their size, may be able to offer a broadage of products and services as well as betieing for those products and services than we
can. The financial services industry could becorenenore competitive as a result of legislativgutatory and technological changes and
continued consolidation. Also, technology has l@debarriers to entry and made it possible for nankis to offer products and services
traditionally provided by banks, such as autom@tinsfer and payment systems, and for banks thabtibave a physical presence in our
markets to compete for deposits. If we are unablmtnpete effectively, we will lose market shard amcome from deposits, loans, and other
products may be reduced. This could adversely affiecprofitability and have a material adverseeffon our financial condition and result:
operations.

Our ability to compete successfully depends onraber of factors, including, among other things:
. 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 ability to expand our market positic
. the rate at which we introduce new products andices relative to our competitor
. customer satisfaction with our level of serviceg.

. industry and general economic tren

Failure to perform in any of these areas couldifgantly weaken our competitive position, whichubd adversely affect our growth and
profitability, which, in turn, could have a matdréverse effect on our financial condition andutessof operations.

Our premium finance business may involve a higlsérof delinquency or collection than our otherdérg operations, and could expose us to
losses.

We provide financing for the payment of commeraigurance premiums and life insurance premiums ioatianal basis through our wholly
owned subsidiary, First Insurance Funding CorporafiFIFC”). Commercial insurance premium finance loans invalvhfferent, and possik
higher, risk of delinquency or collection than lifesurance premium finance loans and the loan @a# of our bank subsidiaries because these
loans are issued primarily through relationshipthwilarge number of unaffiliated insurance agantsbecause the borrowers are located
nationwide. As a result, risk management and gésapervisory oversight may be difficult. As of @wber 31, 2009, we had $730.1 million

of commercial insurance premium finance loans anting, which represented 9% of our total loanfpbat as of such date.

FIFC may also be more susceptible to third paawdrwith respect to commercial insurance premiunarfce loans because these loans are
originated and many times funded through relatigpsstvith unaffiliated insurance agents and brokacss of fraud are difficult to detect and
deter, and we cannot assure investors that BIFEKk management procedures and controls willgrelosses from fraudulent activity. We nr
be exposed to the risk of loss in its premium foehusiness because of fraud, the possibility siflirency of insurance carriers that are in
possession of unearned insurance premiums thatseprour collateral or that our collateral valkieat ultimately enough to cover our
outstanding balance in the event that a borrowfauits, which could result in a material adverdeatfon our financial condition and results of
operations. Additionally, to the extent that affies of insurance carriers, banks, and other lgridstitutions add greater service and flexibility
to their financing practices in the future, our guetitive position and results of operations cowdadversely affected. There can be no
assurance that FIFC will be able to continue to pet@ successfully in its markets.
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If we fail to comply with certain of our covenantsder our securitization facility, the holders bétrelated notes could declare a ra|
amortization event, which could require us to repay outstanding amounts immediately, which woigidiicantly impair our financial
condition and liquidity.

In September 2009, our indirect subsidiary, FIFEnfium Funding I, LLC, sold $600 million in aggregairincipal amount of its Series 2009-
A Premium Finance Asset Backed Notes, Class A“{tliées”), which were issued in a securitizatiomsaction sponsored by FIFC. The
related indenture contains certain financial afebotovenants that must be met in order to contiosell notes into the facility. In addition, if
any of these covenants are breached, the holdéng dfotes may, under certain circumstances, deelaapid amortization event, which would
require us to repay any outstanding notes immdgligBeich an event would significantly impair oundincial condition and liquidity.

Widespread financial difficulties or credit downges among commercial and life insurance providerddlessen the value of the collateral
securing our premium finance loans and impair tharicial condition and liquidity of FIFC.

FIFC's premium finance loans are primarily secusgdhe insurance policies financed by the loangs€hnsurance policies are written by a
large number of insurance companies geographidafyersed throughout the country. To the exteritabmmercial or life insurance providers
experience widespread difficulties or credit dovadgs, the value of our collateral will be redudédne or more large nationwide insurers
were to fail, the value of our portfolio could bgrsficantly negatively impacted. A significant dagrade in the value of the collateral
supporting our premium finance business could impai ability to create liquidity for this businesghich, in turn could negatively impact our
ability to expand.

An actual or perceived reduction in our financitiength may cause others to reduce or cease daismbss with us, which could result ii
decrease in our net interest income.

Our customers rely upon our financial strength stadbility and evaluate the risks of doing busingighb us. If we experience diminished
financial strength or stability, actual or percelyacluding due to market or regulatory developtagannounced or rumored business
developments or results of operations, or a de@hirstock price, customers may withdraw their désaw otherwise seek services from other
banking institutions and prospective customers s&gct other service providers. The risk that wg b®perceived as less creditworthy
relative to other market participants is increasetthe current market environment, where the cadatbn of financial institutions, including
major global financial institutions, is resultinga smaller number of much larger counterpartigscampetitors. If customers reduce their
deposits with us or select other service provifi@rsll or a portion of the services that we praviiem, net interest income and fee revenues
will decrease accordingly, and could have a mdtadaerse effect on our results of operations.

Consumers may decide not to use banks to compkstefinancial transactions, which could adverseffect our business and results of
operations.

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 tramsescsuch 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 addbke of customer deposits and the related
income generated from those deposits. The logsesktrevenue streams and the lower cost deposits@sce of funds could have a material
adverse effect on our financial condition and ressof operations.

If we are unable to attract and retain experienesd qualified personnel, our ability to provide higuality service will be diminished and ¢
results of operations may suffer.

We believe that our future success depends, in @amur ability to attract and retain experienpedsonnel, including our senior management
and other key personnel. Our business model israkgpe upon our ability to provide high quality, penal service at our community banks. In
addition, as a holding company that conducts iesafions through our subsidiaries, we are focusegroviding entrepreneurial-based
compensation to the chief executives of each osinless units. As a Company with start-up and grawi#mted operations, we are cognizant
that to attract and retain the managerial talenesgary to operate and grow our businesses weltdiento compensate our executives with a
view to the business we expect them to managegrrétthn the size of the business they currentlyaganAccordingly, the restrictions placed
on executive compensation through our participaiticihe Capital Purchase Program, as well any éutestrictions, may negatively impact our
ability to retain and attract senior management [Blss of any of our senior managers or other legggnnel, or our inability to identify, recruit
and retain such personnel, could materially anctesbly affect our business, operating results axah€ial condition.
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If we are unable to continue to identify favorabtEuisitions or successfully integrate our acqigsis, our growth may be limited and ¢
results of operations could suffer.

In the past several years, we have completed nwaearcquisitions of banks, other financial servedated companies and financial service
related assets and may continue to make such &cmpussin the future. Wintrust seeks merger or asitjon partners that are culturally similar
and have experienced management and possesssaithiicant market presence or have potentialfigprioved profitability through financial
management, economies of scale or expanded seriiaibsre to successfully identify and completesigions likely will result in Wintrust
achieving slower growth. Acquiring other banks,ibasses, or branches involves various risks comyrasgociated with 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 our business, includingedsion of our manageme¢'s time and attentiot

. 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 prieim over book and market values, and, therefan@esdilution of Wintruss tangible bool
value and net income per common share may ocargrinection with any future transaction. Furtherméagure to realize the expected
revenue increases, cost savings, increases inamugror product presence, and/or other projectefits from an acquisition could have a
material adverse effect on our financial conditéonl results of operations. Furthermore, we may ¢acepetition from other financial
institutions with respect to proposed FDIC-assistadsactions.

We may participate in FDIC-assisted acquisitionkjol could present additional risks to our finarictandition.

We may make opportunistic whole or partial acqigeg of troubled financial institutions in transaats facilitated by the FDIC. In addition to
the risks frequently associated with acquisiti@sacquisition of a troubled financial institutioray involve a greater risk that the acquired
assets underperform compared to our expectati@malde these acquisitions are structured in a mémetevould not allow us the time
normally associated with preparing for and evahgtin acquisition, including preparing for integvatof an acquired institution, we may face
additional risks including, among other things, lib&s of customers, strain on management resotetasd to collection and management of
problem loans and problems related to integratfgmeosonnel and operating systems. Additionallyilevthe FDIC may agree to assume cel
losses in transactions that it facilitates, there lse no assurances that we would not be requiresdse additional capital as a condition to, ¢
a result of, participation in an FDIC-assisted saotion. Any such transactions and related issisamicgtock may have dilutive effect on
earnings per share and share ownership.

De novo operations and branch openings often iressignificant expenses and delayed returns andmaggtively impact Wintru's
profitability.

Our financial results have been and will continmé¢ impacted by our strategydd novabank formations and branch openings. While the
recent financial crisis and interest rate environtifes caused us to open fewlernovdbanks, we expect to undertake additicsahovabank
formations or branch openings when market conditiorprove. Based on our experience, we believeitiggnerally takes over 13 months for
de novabanks to first achieve operational profitabilitgpénding on the number of banking facilities opemieel impact of organizational and
overhead expenses, the start-up phase of genedstpasits and the time lag typically involved ideploying deposits into attractively priced
loans and other higher yielding earning assets.d¥ew it may take longer than expected or tharatheunt of time Wintrust has historically
experienced for new banks and/or banking facilittereach profitability, and there can be no gusrarhat these new banks or branches will
ever be profitable. Moreover, the FDIC’s recentigssce extending the enhanced supervisory periodefoovobanks from three to seven
years, including higher capital requirements duthig period, could also delay a new b’s ability to contribute to the Company’s earnings
and impact the Company’s willingness to expandubhale novdbank formation. To the extent we undertake additide novabank, branch
and business formations, our level of reportedm@ime, return on average equity and return onaaeeassets will be impacted by start-up
costs associated with such operations, and kédylito continue to experience the effects of highgenses relative to operating income from
the new operations. These expenses may be higlnemth expected or than our experience has shownhwhuld have a material adverse
effect on our financial condition and results oéogtions.
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Changes in accounting policies or accounting staddacould materially adversely affect how we reparnt financial results and condition.

Our accounting policies are fundamental to undaditey our financial results and condition. Somé¢hefse policies require use of estimates
assumptions that affect the value of our asseliglgitities and financial results. Some of our ameting policies are critical because they rec
management to make difficult, subjective and complegments about matters that are inherently uateand because it is likely that
materially different amounts would be reported urdifferent conditions or using different assumpsiolf such estimates or assumptions
underlying our financial statements are incorreet,may experience material losses. From time te tiftme Financial Accounting Standards
Board and the SEC change the financial accountidgreporting standards that govern the preparati@ur financial statements. These
changes can be hard to predict and can matermappét how we record and report our financial caadiand results of operations. In some
cases, we could be required to apply a new oreewdsandard retroactively, resulting in the restatat of prior period financial statements.

Anti-takeover provisions could negatively impact oackholders.

Certain provisions of our articles of incorporatity-laws and lllinois law may have the effectwipeding the acquisition of control of
Wintrust by means of a tender offer, a proxy figigen-market purchases or otherwise in a transantio approved by our board of directors.
For example, our board of directors may issue aidit authorized shares of our capital stock t@ditture attempts to gain control of
Wintrust, including the authority to determine teems of any one or more series of preferred stawgh as voting rights, conversion rates and
liquidation preferences. As a result of the abildyfix voting rights for a series of preferredatpthe board has the power, to the extent
consistent with its fiduciary duty, to issue a ssmf preferred stock to persons friendly to mansege in order to attempt to block a merger or
other transaction by which a third party seeks mdnand thereby assist the incumbent board oftcthre and management to retain their
respective positions. In addition, our articlesmforporation expressly elect to be governed byptiowisions of Section 7.85 of the lllinois
Business Corporation Act, which would make it mdiféicult for another party to acquire us withohetapproval of our board of directors. 1
ability of a third party to acquire us is also lted under applicable banking regulations. The Bdokling Company Act of 1956 requires any
“bank holding company” (as defined in that Act)aistain the approval of the Federal Reserve pri@ctpuiring more than 5% of our
outstanding common stock. Any person other thaark Iholding company is required to obtain priorrappl of the Federal Reserve to acq
10% or more of our outstanding common stock unigieiGhange in Bank Control Act of 1978. Any holdeR5% or more of our outstanding
common stock, other than an individual, is subjectgulation as a bank holding company under thekB-olding Company Act.

These provisions may have the effect of discouggifuture takeover attempt that is not approvedunyboard of directors but which our
individual shareholders may deem to be in theit lmegrests or in which our shareholders may rexaigubstantial premium for their shares
over theneurrent market prices. As a result, shareholders might desire to participate in such a transaatiay not have an opportunity to
s0. Such provisions will also render the removadaf current board of directors or management rddfieult.
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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 78 bankindjtiasi the majority of which are owned. The Compamwns 123 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. Excessesin certain properties is leased to third psirtie

The Wayne Hummer Companies have one location imtmwmn Chicago, one in Appleton, Wisconsin, and t@eations in Florida, all of

which are leased, as well as office locations abua Banks. Wintrust Mortgage Corporation has®dHtions in eleven states, all of which are
leased, as well as office locations at various BaRk-C has one location which is owned and threetlware leased. Tricom has one location
which is owned. WITS has one location which is odvas well as an office location at one of the Bahkaddition, the Company owns other

real estate acquired for further expansion thagrwtonsidered in the aggregate, is not materiddedCompany’s financial position.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to fiare subject to pending and threatened legalraatial proceedings arising in the ordinary
course of business. Any such litigation currentyging against the Company or its subsidiariesdglental to the Company’s business and,
based on information currently available to managigimmanagement believes the outcome of such aatioproceedings will not have a
material adverse effect on the operations or fir@position of the Company.

ITEM 4. [RESERVED]
PART II

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 NASOHGbal Select Stock Market under the symbol WTFRe Tollowing table sets forth
the high and low sales prices reported on NASDAQHe common stock by fiscal quarter during 2008 2008.

2009 2008
High Low High Low
Fourth Quarte $33.81 $25.0( $32.0C $15.37
Third Quartel 29.7: 14.6¢ 44.9( 17.0¢
Second Quarte 22.7¢ 11.8( 37.0¢ 22.8¢
First Quartel 20.9( 9.7C 38.9¢ 28.8i

Performance Grapl

The following performance graph compares the fiearnypercentage change in the Company’s cumulatizebolder return on common stock
compared with the cumulative total return on coniteesof (1) all NASDAQ Global Select Market stodks United States companies (broad
market index) and (2) all NASDAQ Global Select Matrkank stocks (peer group index). Cumulative tetlrn is computed by dividing the
sum of the cumulative amount of dividends for theasurement period and the difference between thep@oy's share price at the end and
beginning of the measurement period by the shace pt the beginning of the measurement period. NASDAQ Global Select Market for
United States companies’ index comprises all doimestnmon shares traded on the NASDAQ Global Séltrket and the NASDAQ Small-
Cap Market. The NASDAQ Global Select Market bardcks index comprises all banks traded on the NASOGbal Select Market and the
NASDAQ Smal-Cap Market.
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This graph and other information furnished in thet®n titled “Performance Graph” under this Parttem 5 of this Form 10-K shall not be
deemed to be “soliciting” materials or to be “fitadith the Securities and Exchange Commission dijextt 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)
—— Wintrust Financial Corporation common stock
—f e NASDAL - Total US (broad market index)
NASDAQ - Bank index (peer group index)
200
100 -
“k.r'//-:’:x
0 ] ] | ]
12431/2004 1243152005 12i31/2006 12473172007 12312008 12431/ 0008
2004 2005 2006 2007 2008 2009
Wintrust Financial Corporation 100.0( 96.81 85.22 59.6¢ 38.22 56.6¢
NASDAQ — Total US 100.0( 102.1: 112.1¢ 121.6¢ 58.6¢ 84.2¢
NASDAQ — Bank Index 100.0( 97.6¢ 109.6¢ 86.9( 63.3¢ 53.0¢

Approximate Number of Equity Security Hold
As of February 25, 2010 there were approximatehd8 shareholders of record of the Company’s comstock.

Dividends on Common Sto

The Company’s Board of Directors approved the §eshi-annual dividend on the Compangbmmon stock in January 2000 and has cont
to approve a semi-annual dividend since that tim@ever, our ability to declare a dividend is liedtby our financial condition, the terms of
our 8.00% Non-Cumulative Perpetual Convertible &reld Stock, Series A (the “Series A Preferred IB)pthe terms of our Fixed Rate
Cumulative Perpetual Preferred Stock, Series B“@eeies B Preferred Stock”) and by the terms of @adit facility.
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Following is a summary of the cash dividends pai@008 and 2009:

Dividend
Record Date Payable Date per Share
February 7, 200 February 21, 20( $0.1¢
August 7, 200¢ August 21, 200t $0.1¢
February 12, 200 February 26, 20( $0.1¢
August 13, 200! August 27, 200! $0.0¢

In January 2010, the Company’s Board of Directprzraved a seménnual dividend of $0.09 per share. The dividend p&id on February 2
2010 to shareholders of record as of February Q102

The $250 million of Fixed Rate Cumulative Perpefadferred Stock, Series B (the “Series B PrefeBt®edk”), issued to the United States
Department of the Treasury (“the US Treasury”) @c@nber 19, 2008, includes a restriction on inéngedividends 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 isswaofthe Series B Preferred Stock and (b) the aiatehich the Series B Preferred Stock has
been redeemed in whole or the US Treasury hasféraed all of the Series B Preferred Stock to tipiagties. Participation in the CPP creates
restrictions upon the Company’s ability to incredsedends on its common stock or to repurchasedtamon stock until three years have
elapsed, unless (i) all of the preferred stockedstio the Treasury is redeemed, (i) all of thdgred stock issued to the Treasury has been
transferred to third parties, or (iii) the Compaegeives the consent of the Treasury. In additiom, Treasury has the right to appoint two
additional directors to the Wintrust board if then@pany misses dividend payments for six divideriibple, whether or not consecutive, on the
preferred stock. Pursuant to the terms of thefazate of designations creating the CPP prefertecks the Company’s board will be
automatically expanded to include such directgpsnuthe occurrence of the foregoing conditions.

Taking into account the limitation on the paymehdiwidends in connection with the Series B Predfdritock, the final determination of
timing, amount and payment of dividends is at tiserétion of the Company’s Board of Directors aritl depend upon the Company’s
earnings, financial condition, capital requiremeantsl other relevant factors. Additionally, the payrnof dividends is also subject to statutory
restrictions and restrictions arising under thenteof the Company’s Trust Preferred Securitiesroffs and under certain financial covenants
in the Company’s credit agreement. Under the texfitke Company'’s revolving credit facility enterietio on October 30, 2009, the Company
is prohibited from paying dividends on any equitierests, including its common stock and prefestedk, if such payments would cause the
Company to be in default under its credit facility.

Because the Comparsytonsolidated net income consists largely of matre of the Banks, Wintrust Mortgage Corporatklif,C, Tricom ani
the Wayne Hummer Companies, the Company’s abdityay dividends depends upon its receipt of divildefinom these entities. The Banks’
ability to pay dividends is regulated by bankingtgtes. See “Bank Regulation; Additional RegulatéDividends” on page 13 of this Form
10K. During 2009, 2008 and 2007, the Banks paid $1@fllion, $73.2 million and $105.9 million, resgeely, in dividends to the Compar
De novabanks are prohibited from paying dividends durimgjtt first three years of operations.

Reference is made to Note 20 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 eftin subsidiaries to transfer funds to the Corgparthe form of dividends.

Recent Sales of Unregistered Securi
None.
Issuer Purchases of Equity Securit

No purchases of the Compé¢s common shares were made by or on behalf of iragainy or any “affiliated purchaser” as defined in
Rule 10b-18(a)(3) under the Securities ExchangeoA&934, as amended, during the year ended Deae®ib@009. There is currently no
authorization to repurchase shares of outstandinghwon stock.
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ITEM 6. SELECTED FINANCIAL DATA

Years Ended December &

2009 2008 2007 2006 2005
(dollars in thousands, except per share d:
Selected Financial Condition Data (at end of year,
Total asset $12,215,62 $10,658,32 $ 9,368,85! $ 9,571,85! $ 8,177,04
Total loans 8,411,77 7,621,06! 6,801,60: 6,496,438 5,213,87.
Total deposit: 9,917,07. 8,376,75! 7,471,44 7,869,24 6,729,43.
Junior subordinated debentul 249,49 249,51t 249,66. 249,82¢ 230,45t
Total shareholde’ equity 1,138,63! 1,066,57. 739,55! 773,34t 627,91.
Selected Statements of Operations Dati
Net interest incom $ 311,87¢ $ 244,56 $ 261,55 $ 248,88t $ 216,75¢
Net revenu®) 629,52! 344,24¢ 341,49: 339,92¢ 310,31¢
Net income 73,06¢ 20,48t 55,65 66,49: 67,01¢
Net income per common she— Basic 2.2 0.7¢ 2.31 2.6€ 2.8¢
Net income per common she— Diluted 2.1¢ 0.7€ 2.24 2.5¢ 2.7¢
Selected Financial Ratios and Other Data
Performance Ratios
Net interest margi(@ 3.01% 2.81% 3.11% 3.1(% 3.1€%
Non-interest income to average ass 2.7¢ 1.0z 0.8t 1.0z 1.2
Non-interest expense to average as 3.01 2.65 2.57 2.5¢€ 2.62
Net overhead rati® 0.2t 1.6C 1.72 1.5¢ 1.3¢
Efficiency ratio@® 54.4¢ 73.0( 71.0¢ 66.92 63.97
Return on average ass 0.64 0.21 0.5¢ 0.74 0.8¢
Return on average common eqt 6.7C 2.44 7.64 9.47 11.0C
Average total asse $11,415,32 $ 9,753,22 $ 9,442,227 $ 8,925,55 $ 7,587,60:
Average total sharehold¢ equity 1,081,79: 779,43 727,97 701,79: 609,16°
Average loans to average deposits r 90.5% 94.2% 90.1% 82.2% 83.4%
Common Share Data (at end of ye
Market price per common she $ 30.7¢ $ 20.57 $ 33.1: $ 48.02 $ 54.9(
Book value per common she $ 35.27 $ 33.0¢ $ 31.5¢ $ 30.3¢ $ 26.2:
Common shares outstandi 24,206,81 23,756,67. 23,430,49 25,457,93 23,940,74
Other Data (at end of year
Leverage ratic 9.2% 10.€% 7.7% 8.2% 8.2%
Tier 1 capital to ris-weighted asse! 11.C 11.€ 8.7 9.8 10.:
Total capital to ris-weighted asse! 12.4 13.1 10.z 11.2 11.¢€
Allowance for credit losse®) $ 101,83: $ 71,35 $ 50,88. $ 46,51 $ 40,77¢
Credit discounts on purchased l0i®) 37,32: — — —
Total credi-related reserve 139,15 71,35 50,88: 46,51: 40,77+
Non-performing loan: 131,80 136,09 71,85¢ 36,87 26,18¢
Allowance for credit losses to total loa® 1.21% 0.94% 0.75% 0.72% 0.7&%
Total credi-related reserves to total log(™ 1.6 0.94 0.7t 0.72 0.7¢
Non-performing loans to total loal 1.57 1.7¢ 1.0¢ 0.57 0.5C
Number of:
Bank subsidiarie 15 15 15 15 13
Non-bank subsidiarie 8 7 8 8 10
Banking offices 78 79 77 73 62

(1) Netrevenue is net interest income plus-interest income
(2) See ltem 7, “Managements Discussion and Analydtsnaincial Condition and Results of Operations —AN®AAP Financial

Measures/Ratio” of the Compar’'s 2009 Form 1-K for a reconciliation of this performance measuaéb to GAAP.

(3) The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestimepannualizing this amount, and
dividing by that perio’s average total assets. A lower ratio indicatesghér degree of efficienc

(4) The efficiency ratio is calculated by dividing tot@n-interest expense by tax-equivalent net regeifless securities gains or losses). A
lower ratio indicates more efficient revenue geniera

(5) The allowance for credit losses includes both tfmance for loan losses and the allowance for Iag-related commitment:

(6) Represents the credit discounts on purchasedigfierance premium finance loar



(7) The sum of allowance for credit losses and creidit@lints on purchased life insurance premium fiedoans divided by total loans
outstanding plus the credit discounts on purchdgednsurance premium finance loar
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward Looking Statemen

This document contains forward-looking statemenithiovthe meaning of federal securities laws. Faddaoking information can be identifi
through the use of words such as “intend,” “pldpsbject,” “expect,” “anticipate,” “believe,” “esthate,” “contemplate,” “possible,” “point,”
“will,” “may,” “should,” “would” and “could.” Forward-looking statements and information are not histd facts, are premised on many
factors and assumptions, and represent only mareg&nexpectations, estimates and projections déggufuture events. Similarly, these
statements are not guarantees of future performamgénvolve certain risks and uncertainties tmatdifficult to predict, which may include,
but are not limited to, those listed below andRiek Factors discussed in Item 1A on page 19 sffloirm 10-K. The Company intends such
forward-looking statements to be covered by the kafbor provisions for forward-looking statemesuatained in the Private Securities
Litigation Reform Act of 1995, and is including shétatement for purposes of invoking these safedngrovisions. Such forward-looking
statements may be deemed to include, among otimgsthstatements relating to the Company’s futimanfcial performance, the performance
of its loan portfolio, the expected amount of feteredit reserves and charge-offs, delinquencylgegrowth plans, regulatory developments,
securities that the Company may offer from timértee, and management’s long-term performance gaalsiell as statements relating to the
anticipated effects on financial condition and tesaf operations from expected developments onisy¢éhe Company’s business and growth
strategies, including future acquisitions of bargggcialty finance or wealth management businesgesnal growth and plans to form
additionalde novabanks or branch offices. Actual results could diffeaterially from those addressed in the forwarking statements as a
result of numerous factors, including the following

” ” ”ou ”ou ”ou ”

. negative economic conditions that adversely affeeteconomy, housing prices, the job market andrdticttors that may affect tl
Compan’s liquidity and the performance of its loan poiitie| particularly in the markets in which it opersy

. the extent of defaults and losses on the Con’s loan portfolio, which may require further increasn its allowance for credit losst

. estimates of fair value of certain of the Compamgsets and liabilities, which could change ilugaignificantly from period to
period;

. changes in the level and volatility of interesemtthe capital markets and other market indicatsmiay affect, among other things,
Compan’s liquidity and the value of its assets and lidiei;

. a decrease in the Company’s regulatory capitesancluding as a result of further declineshia value of its loan portfolios, or
otherwise;

. effects resulting from the Compé’s participation in the Capital Purchase Prograiugiing restrictions on dividends and execu
compensation practices, as well as any futureicéstis that may become applicable to the Comp

. legislative or regulatory changes, particulathaeges in regulation of financial services compsmaigd/or the products and services
offered by financial services compani

. increases in the Compe's FDIC insurance premiums, or the collection ofcigleassessments by the FD

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

. delinquencies or fraud with respect to the Com's premium finance busines
. the Compan’s ability to comply with covenants under its setization facility and credit facility

. credit downgrades among commercial and life instegroviders that could negatively affect the valtieollateral securing th
Compan’s premium finance loan

. any negative perception of the Comp’s reputation or financial strengt

. 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 anadiaaservices industrie

. failure to identify and complete favorable acquisis in the future, or unexpected difficulties @vdlopments related to the integrat
of recent acquisitions, including with respect thy &DIC-assisted acquisition

. unexpected difficulties or unanticipated develepis related to the Company’s strateggehovabank formations and openings,
which typically require over 13 months of operatidrefore becoming profitable due to the impactrgaaizational and overhead
expenses, the startup phase of generating depositthe time lag typically involved in redeployidgposits into attractively priced
loans and other higher yielding earning ass

. changes in accounting standards, rules and intatfmes and the impact on the Comp’s financial statement
. significant litigation involving the Company; al

. the ability of the Company to receive dividendairits subsidiaries
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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 suelteshent speaks only as of the date the
statement was made or as of such date that magféremced within the statement. The Company urkiestao obligation to release revisions
to these forward-looking statements or reflect éven circumstances after the date of this FornK1Persons are advised, however, to consult
further disclosures management makes on relatgdctslin its reports filed with the SEC and inptess releases.

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, 2009. This discussion and analysigldhe 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:

% or % or
Years Ended basis point basis poin
December 31, (bp)change (bp)change
2009 2008 2007 2008 to 200¢ 2007 to 200¢
Net income $ 73,06¢ $ 20,48¢ $ 55,65: 257% (63)%
Net income per common shé— Diluted $ 2.1¢ $ 0.7¢ $ 2.2¢4 187% (66)%
Net revenu¢®) $ 629,52 $ 344,24! $ 341,49 83% (L)%
Net interest incom $ 311,87¢ $ 244,56 $ 261,55( 28% (6)%
Net interest margi @ 3.01% 2.81% 3.11% 20 bp (30)bp
Net overhead rati®®) 0.22% 1.6(% 1.72% (137)bg (12)bg
Efficiency ratio@® 54.4% 73.0(% 71.05% (1,856)by 195 by
Return on average ass 0.64% 0.21% 0.5%% 43 br (38)by.
Return on average common eqt 6.7(% 2.44% 7.64% 426 bg (520)bg
At end of period
Total asset $12,215,62 $10,658,32 $9,368,85! 15% 14%
Total loans, net of unearned incol $ 8,411,77 $ 7,621,06! $6,801,60: 10% 12%
Total loans, including loans hefor sale $ 8,687,48! $ 7,682,18! $6,911,15: 13% 11%
Total deposit: $ 9,917,07. $ 8,376,75! $7,471,44. 18% 12%
Total shareholde’ equity $ 1,138,63! $ 1,066,57 $ 739,55! 7% 44%
Book value per common she $ 35.27 $ 33.0¢ $ 31.5¢ 7% 5%
Market price per common she $ 30.7¢ $ 20.57 $ 33.1: 50% (38)%

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

(2) See"Nor-GAAP Financial Measures/Rat” for additional information on this performance messratio.

(3) 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

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

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 compongnand the efficiency ratio. Management believes tihese measures and ratios provide users
of the Company’s financial information with a maeneaningful view of the performance of the interestning assets and interest-bearing
liabilities and of the Company’s operating effiaidgnOther financial holding companies may defineaculate these measures and ratios
differently.

Management reviews yields on certain asset categarid the net interest margin of the Company tarshinking subsidiaries on a fully
taxable-equivalent (“FTE”) basis. In this non-GAfResentation, 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.

The following table presents a reconciliation oftae non-GAAP performance measures and ratios bgebde Company to evaluate and
measure the Company’s performance to the mostthjirsemparable GAAP financial measures for the gearded December 31, 2009, 2008
and 2007 (dollars in thousands):

Years Ended
December 31,

2009 2008 2007
(A) Interest income (GAAP) $527,61: $514,72! $611,55°
Taxable-equivalent adjustmel
- Loans 462 64= 82¢
- Liquidity management asse 1,72( 1,79¢ 2,38¢
- Other earning asse 38 47 13
Interest income FTE $529,83¢ $517,21( $614,78:
(B) Interest expense (GAAP 215,73t 270,15¢ 350,00°
Net interest incom- FTE $314,09¢ $247,05¢ $264,77
(C) Net interest income (GAAP) (A minus B) $311,87¢ $244,56° $261,55(
(D) Net interest margin (GAAP) 2.9% 2.7¢% 3.01%
Net interest margi- FTE 3.01% 2.81% 3.11%
(E) Efficiency ratio (GAAP) 54.6%% 73.5%% 71.7%
Efficiency ratio- FTE 54.4% 73.0(% 71.05%

OVERVIEW AND STRATEGY

Wintrust is a financial holding company that preesdraditional community banking services, prinyairl the Chicago metropolitan area and
southeastern Wisconsin, and operates other fingrisinesses on a national basis through sevemabaok subsidiaries. Additionally,
Wintrust offers a full array of wealth managemestvices primarily to customers in the Chicago matiitan area and southeastern Wisconsin.

Overview
The Current Economic Environment

Both the U.S. economy and the Company’s local ntargentinued to face numerous challenging condstior2009. The credit crisis that
began in 2008 continued into 2009 resulting imgsinemployment and declining home values througtiemuChicago metropolitan area and
southeastern Wisconsin. In addition, the low ligayich the debt markets and high volatility in tequity markets impacted the entire financial
system, including the financial markets upon wttteh Company depends. As a result of these condijtmnsumer confidence and spending
decreased substantially and real estate assesvddudined in the Company’s markets. The streslsenéxisting economic environment and the
depressed real estate valuations in the Compargrkets had an adverse impact on our business . Z$faults by borrowers increased in
2009 and the decline in fair value of collateraluleed in the Company recording higher provisiarscfedit losses, higher net charge-offs, an
increase in the Company’s allowance for loan lossesthe restructuring of certain borrower loareagrents. In response to these conditions,
during 2009, Management monitored carefully thedotmn the Company of illiquidity in the financialarkets, the declining values of real
property and other assets, loan performance, detteks and other financial and macro-economicitdis in order to navigate the challenging
economic environment. In particular:

. Wintrust experienced an increase in defaults aretfosures in 2009 throughout its banking footpirinthe metropolitan areas
Chicago and Milwaukee. In response to these evengf08, the Company created a dedicated diviskmmManaged Assets Division,
to focus on resolving problem asset situations. @isad of experienced lenders, the Managed Assgisi@n takes control of
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managing the Company’s more significant problenetsand also conducts ongoing reviews and evahgtball significant problem
assets, including the formulation of action pland apdates on recent developme

The Companys 2009 provision for credit losses totaled $167ilian, an increase of $110.5 million when compate@008, while ne
charge-offs increased to $137.4 million during 208@which $122.9 million related to commercial aswmmercial real estate loans),
compared to only $37.0 million for 2008 (of whicBG0 million related to commercial and commercédlrestate loans
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. The Company increased its allowance for loan loss&88.3 million at December 31, 2009, reflectamgincrease of $28.5 million,
40.9%, when compared to December 31, 2008. At Dbeef3il, 2009, approximately $51.0 million, or 528the allowance for loan
losses was associated with commercial real estatesland another $28.0 million, or 28%, was assztiaith commercial loan:

. Wintrust has significant exposure to commercial estate. At year end 2009, our $3.3 billion, 08 $£36, of our loan portfolio we
commercial real estate, with more than 90% locate¢le greater Chicago metropolitan and southeasi8sconsin market areas. The
commercial real estate loan portfolio was comprise#l1.0 billion related to land and developmeriris, $555 million related to retail
loans, $530 million related to office buildings fsa $464 million related to industrial use loand &@45 million related to mixed use
and other use types. In analyzing the commercalastate market, the Company does not rely uppassessment of broad market
statistical data, in large part because the Conipangrket area is diverse and covers many comnashigiach of which is impacted
differently by economic forces affecting the Compargeneral market area. As such, the extent ofldwdine in real estate valuations
can vary meaningfully among the different typesafmercial and other real estate loans made bgdnepany. The Company uses
its multi-chartered structure and local managerkeotvledge to analyze and manage the local markeditons at each of its banks.
Despite these efforts, as of December 31, 2009Ctmpany had approximately $80.6 million of nonfpaming commercial real
estate loans representing approximately 2.4% ofdatad commercial real estate loan portfolio. $6%i8ion or 2.0% of the total
commercial real estate loan portfolio related ®ldnd and development sector which remains uritesssdue to the significant
oversupply of new homes in certain portions of market area

. Total non-performing loans (loans on non-accataius and loans more than 90 days past due dratstuing interest) were
$131.8 million (of which $80.6 million, or 61%, weslated to commercial real estate) at Decembe2@19, a decrease of $4.3 mill
compared to December 31, 2008. The slight declimonperforming loans was a result of Managemersdessment that addressing
the resolution of non-performing assets was a k& fpr 2009. To that end, non-performing loanslided as a result of actions that
included selling such loans to third parties, chraydoans off or down to fair value, collectionsdetransfers to other real estate ow!
This aggressive stance combined with the signifidaclines in real estate valuations during 20@®eased net charge-offs and
increased the aggregate other real estate ownaddssabut also resulted in the decline in levela-performing loans

. As discussed above, the Comp’s other real estate owned increased by $47.6 mitm$80.2 million during 2009, frol
$32.6 million at December 31, 2008. These changzs Vargely caused by the increase in propertigsiesd in foreclosure or
received through a deed in lieu of foreclosureteeldo residential real estate development and cential real estate loans.
Specifically, the $80.2 million of other real estawned as of December 31, 2009 was comprised20$4illion of residential real
estate development property, $32.3 million of comuiad real estate property and $5.9 million of desitial real estate propen

During 2009, Management implemented a strategaretd aggressively resolve problem loans througtidation, rather than retention, of
loans or real estate acquired as collateral thraéligtioreclosure process. Management believestmae financial institutions have taken a
longer term view of problem loan situations, hopiagealize higher values on acquired collateradulyh extended marketing efforts or an
improvement in market conditions. Management beliethat the distressed macro-economic conditionddvaontinue to exist in 2009 and
2010 and that the banking industry’s increase mperforming loans would eventually lead to mangpanrties being sold by financial
institutions, thus saturating the market and pagsibiving fair values of non-performing loans afodeclosed collateral further downwards.
Accordingly, the Company attempted to liquidateresny non-performing loans and assets as possibilegd2009. The impact of those
decisions and actions included a slight declineanperforming loans from the prior year-end, a iggnt increase in the provision for credit
losses and net chargés in 2009 compared to 2008, an increase in ttaadl level of the allowance for loan losses andrerease in other re
estate owned as the Company acquired propertiadtiorate sale through foreclosure or deeds indiforeclosure. Management believes
these actions will serve the Company well in theirfel as they protect the Company from further védmadeterioration and permit
Management to spend less time on resolution oflenolioans and more time on growing the Companyte doisiness and the evaluation of
other opportunities presented by this volatile eroit environment. The Company’s goal in 2009 wafsnish the year in a position to take
advantage of the opportunities that many timesltré&sum distressed credit markets — specificallgislocation of assets, banks and people in
the overall market.

Further, the level of loans past due 30 days orermaod still accruing interest totaled $108.6 milless of December 31 2009, declining

$57.3 million compared to the balance of $165.9iomilas of December 31, 2008. Although the balasfdeans past due greater than 30 days
and still accruing interest is an indicator thatife potential non-performing loans and chargewify be less in 2010 than 2009, Management
is very cognizant of the volatility in and the filggnature of the national and local economic ctbods and that some borrowers can experience
severe difficulties and default suddenly even étlhave never previously been delinquent in logmyeants. Accordingly, Management

believes that the current economic conditions gathtinue to apply stress to the quality of our lpantfolio and significant attention will
continue to be directed toward the prompt iderdifien, management and resolution of problem loans.
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In addition, in 2009, the Company restructuredatertoans by providing economic concessions todveers to better align the terms of their
loans with their current ability to pay. At Decemi34, 2009, approximately $32 million in loans hadnms modified. These actions helped
financially stressed borrowers maintain their hoimeBusinesses and kept these loans in an accstangs for the Company. The Company had
no such restructured loan situations prior to 20¥& Company considers restructuring loans whappears that both the borrower and the
Company can benefit and preserve a solid and sa$tiai relationship.

An acceleration or significantly extended continomin real estate valuation and macroeconomicribeggion could result in higher default
levels, a significant increase in foreclosure atgtj\a material decline in the value of the Compgarassets, or any combination of more thar
of these trends could have a material adversetaffethe Company'’s financial condition or result®perations.

A positive result of the economic environment weet bur mortgage banking operation benefited frioenlow interest rate environment during
2009. Beginning in late 2008 and continuing thraugt?009, demand for mortgage loans increasedaltietfall in interest rates. The interest
rate environment coupled with the acquisition dadiidnal staff and infrastructure resulted in then@pany originating $4.7 billion and selling
$4.5 billion of residential mortgage loans in 2089,compared to originating $1.6 billion and sellf§1.6 billion in 2008. The Company’s
practice is generally not to retain long-term fixate mortgages on its balance sheet in ordertigate interest rate risk and consequently sells
most of such mortgages into the secondary market.

Prior to its participation in the U.S. Treasury'apital Purchase Program, the Company was well-agst and throughout 2009, the
Company'’s capital ratios exceeded the minimum kexedjuired for it to be considered well-capitalizEde Companyg participation in the CF
provided the Company with additional capital to &xg its franchise through growth in loans and digpos

In total, the Company increased its loan portfédaom $7.6 billion at December 31, 2008 to $8.4ibillat December 31, 2009. This net

$800 million increase was primarily as a resulanfincrease of $261.2 million in our commercial anthmercial real estate portfolio as wel
the purchase of the life insurance premium fingmmfolio which contributed to a $1.1 billion in@®e in that loan portfolio and to a lesser
extent was due to a slight increase of $43.4 miliiothe residential real estate portfolios and.@3dillion in our home equity portfolios. These
increases were partially offset by the securitmatind sale of a portion of our commercial premfimance portfolio which declined in total by
$513.7 million and a $77.8 million decline in ondirect consumer loan portfolio as we exited thdrgct auto line of business. This net gro

in the loan portfolio occurred without the Compangking significant changes in its loan underwritgtgndards. The Company continues to
make new loans, including in the commercial and roential real estate sector, where opportunitiesrtteeet our underwriting standards exist.
The withdrawal of many banks in our area from a&ctending combined with our strong local relatidpsthas presented us with opportunities
to make new loans to well qualified borrowers wiawdbeen displaced from other institutions. Forarinformation regarding changes in the
Company'’s loan portfolio, see “—Analysis of FinaaldCondition — Interest Earning Assets and Notd 44ns”) to the Company’s
consolidated financial statements.

Management considers the maintenance of adeqgaiditiy to be important to the management of ris&cordingly, during 2009, the
Company continued its practice of maintaining appiede funding capacity to provide the Company weittequate liquidity for its ongoing
operations. In this regard, the Company benefiteahfits strong deposit base, a liquid short-terme#tment portfolio and its access to funding
from a variety of external funding sources, inchglexceptional sources provided or facilitatedhzy federal government for the benefit of L
financial institutions. Among such sources is tleeléral Reserve Bank of New York’s Term Asset-BacBedurities Loan Facility (the
“TALF"). In September 2009 the Company securitized a podfigis property and casualty premium finance Ipartfolio the of $600 million
which was facilitated by the premium finance loae#g eligible collateral under the TALF.

The Company also benefited from its maintenanddteén separate banking charters, which allowGoenpany to offer its MaxSafe@roduct
Through the MaxSafe® product, the Company offergitstomers the ability to maintain a depositoigoaat at each of the Company’s
banking charters and thus receive fifteen timestdéary FDIC limit, with the Company attendingrtaich of the administrative difficulties
this would ordinarily require. While the FDIC insunce limit, formerly $100,000 per depositor at ebahking charter, has been raised by the
FDIC to $250,000 per depositor at each bankingteh#tirough calendar year 2013, the MaxSafe® proldas allowed the Company to attract
large amounts of high quality deposits as finandistress has affected a number of banking ingiitst At year-end 2009, the Company had
approximately $1 billion in overnight liquid fun@sd short-term interest-bearing deposits with bamidswas operating at slightly less than an
85% loan-to-deposit ratio — just below the low efithe Company’s desired range of 85% to 90%. Rlegeép a portion of those liquid assets
into higher yielding assets while continuing to ntain adequate liquidity is a priority for 2010.
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Community Banking

As of December 31, 2009, our community bankingdhase consisted of 15 community banks (the “bankéth 78 locations. Through these
banks, we provide banking and financial servicémarily to individuals, small to mid-sized businesslocal governmental units and
institutional clients residing primarily in the Hesi local service areas. These services includitioaal deposit products such as demand,
NOW, money market, savings and time deposit acepastwell as a number of unique deposit prodactreted to specific market segme
The banks also offer home equity, home mortgageswmer, real estate and commercial loans, safesiddpailities, ATMs, internet banking
and other innovative and traditional services sgbctailored to meet the needs of customers iir tharket areas. Profitability of our
community banking franchise is primarily driven dwyr net interest income and margin, our funding ari® related costs, the level of non-
performing loans and other real estate owned, theuat of mortgage banking revenue and our histbgstablishingle novabanks.

Net interest income and margThe primary source of the our-revenue is net istereome. Net interest income is the differencsvben
interest income and fees on earning assets, suchm@s and securities, and interest expense oftitiedto fund those assets, including depc
and other borrowings. Net interest income can caangnificantly from period to period based on gahkevels of interest rates, customer
prepayment patterns, the mix of interest-earnirsgtasand the mix of interest-bearing and non-istdyearing deposits and borrowings.

Funding mix and related cosiOur most significant source of funding is core d&{sp which are comprised of non-interest beariegogits,
non-brokered interest-bearing transaction accogatsngs deposits and domestic time deposits. @urch network is our principal source of
core deposits, which generally carry lower interagts than wholesale funds of comparable matsri@er profitability has been bolstered in
recent quarters as fixed term certificates of dif@ve been renewing at lower rates given theotistlly low interest rate levels in place
recently and particularly since the fourth quaae2008.

Level of no-performing loans and other real estate owriEle level of non-performing loans and other rettesowned can significantly
impact our profitability as these loans do not aecny income, can be subject to charge-offs aitd-downs due to deteriorating market
conditions and generally result in additional legiadl collections expenses. Given the current ecanocomditions, these costs have been
trending higher in recent quarters.

Mortgage banking revenuOur community banking franchise is also influenbgdhe level of fees generated by the originatibresidential
mortgages and the sale of such mortgages intcettendgary market. This revenue is significantly ictpd by the level of interest rates
associated with home mortgages. Recently, suctestteates have been historically low and custaefamancing have been high, resulting in
increased fee revenue. Additionally, in Decemb&&0ve acquired certain assets and assumed chatailities of the mortgage banking
business of Professional Mortgage Partners (“PM&"an initial cash purchase price of $1.4 milliphys potential contingent consideration of
up to $1.5 million per year in each of the follogithree years dependent upon reaching certainnegrthiresholds. As a result of the
acquisition, we significantly increased the capaoftour mortgage-origination operations, primaiitythe Chicago metropolitan market. The
PMP transaction also changed the mix of our moggaggination business in the Chicago market, tggyin a relatively greater portion of tl
business being retail, rather than wholesale, taterThe primary risk of the PMP acquisition trazigm relates to the integration of a
significant number of locations and staff membate bur existing mortgage operation during a peabohcreased mortgage refinancing
activity. Costs in the mortgage business are vhriab they primarily relate to commissions paidriginators.

Establishment cde novo operation®ur historical financial performance has been aff@dy costs associated with growing market share i
deposits and loans, establishing and acquiring saspening new branch facilities and building apegienced management team. Our finar
performance generally reflects the improved profitty of our banking subsidiaries as they matuwféset by the costs of establishing and
acquiring banks and opening new branch facilifieem our experience, it generally takes over 13timofor new banks to achieve operational
profitability depending on the number and timingooénch facilities added.

In determining the timing of the formation dé novabanks, the opening of additional branches of eagstianks, and the acquisition of
additional banks, we consider many factors, pdgityiour perceived ability to obtain an adequat®im on our invested capital driven largely
by the then existing cost of funds and lending rnima,ghe general economic climate and the levebafipetition in a given market. We bega
slow the rate of growth of new locations in 2002 do tightening net interest margins on new busingsich, in the opinion of management,
did not provide enough net interest spread to betalgarner a sufficient return on our investeplited. Since the second quarter of 2008, we
have not established a new banking location ettivelugh ade novoopening or through an acquisition, due to the faarsystem crisis and
recessionary economy and our decision to utilizecapital to support our existing franchise ratten deploy our capital for expansion
through new locations which tend to operate asa Io the early months of operation. Thus, whilpamsion activity during the past three years
has been at a level below earlier periods in ostohy, we expect to resunde novadbank openings, formation of additional branches and
acquisitions of additional banks when favorablekaticonditions return.




Table of Contents

In addition to the factors considered above, befeeeengage in expansion throudga novabranches or banks we must first make a
determination that the expansion fulfills our oltjee of enhancing shareholder value through patéfiiure earnings growth and enhancen
of the overall franchise value of the Company. Galhe we believe that, in normal market conditipagpansion througtle novogrowth is a
better long-term investment than acquiring banlshbse the cost to bringdg novdocation to profitability is generally substantialess than
the premium paid for the acquisition of a healthyk Each opportunity to expand is unique from &t emd benefit perspective. Factors
including the valuation of our stock, other economiarket conditions, the size and scope of thequdat expansion opportunity and
competitive landscape all influence the decisioaxpand viale novagrowth or through acquisition.

Specialty Finance

Through our specialty finance segment, we offeaufiting of insurance premiums for businesses andithls; accounts receivable financing,
value-added, out-sourced administrative services;aher specialty finance businesses. We conductpecialty finance businesses through
indirect non-bank subsidiaries. Our wholly ownetsdiary, First Insurance Funding Corporation (“ElfFrengages in the premium finance
receivables business, our most significant speedllending niche, including commercial insuranmpum finance and life insurance
premium finance.

Financing of Commercial Insurance Premiu

FIFC originated approximately $3.3 billion in commmial insurance premium finance receivables dugifg9. FIFC makes loans to businesses
to finance the insurance premiums they pay on ttwitmercial insurance policies. The loans are waigid by FIFC working through
independent medium and large insurance agentsrakdrs located throughout the United States. Theramce premiums financed are
primarily for commercial customers’ purchases abliity, property and casualty and other commeriaisiirance. This lending involves
relatively rapid turnover of the loan portfolio ahidh volume of loan originations. Because of thairiect nature of this lending and becaust
borrowers are located nationwide, this segment lbgamore susceptible to third party fraud than iefehip lending; however, management
has established various control procedures to atéithe risks associated with this lending. Theonitgjof these loans are purchased by the
banks in order to more fully utilize their lendingpacity as these loans generally provide the baitkshigher yields than alternative
investments. Historically, FIFC originations thaéne not purchased by the banks were sold to ueckthtrd parties with servicing retained.
However, during the third quarter of 2009, FIFQially sold $695 million in commercial premium finee receivables to our indirect
subsidiary, FIFC Premium Funding I, LLC, which inmnt sold $600 million in aggregate principal amoofihotes backed by such premium
finance receivables in a securitization transacsiponsored by FIFC.

The primary driver of profitability related to tfi@ancing of commercial insurance premiums is theinterest spread that FIFC can produce
between the yields on the loans generated andosteotfunds allocated to the business unit. Thraroercial insurance premium finance
business is a competitive industry and yields @moare influenced by the market rates offeredusycompetitors. We fund these loans either
through the securitization facility described aboveéhrough our deposits, the cost of which isuaficed by competitors in the retail banking
markets in the Chicago and Milwaukee metropoliteeas.

Financing of Life Insurance Premiur

In 2007, FIFC began financing life insurance policgmiums generally for high net-worth individudi#EC originated approximately $382.0
million in life insurance premium finance receiveblin 2009, excluding receivables purchased duhiegear. These loans are originated
directly with the borrowers with assistance frofae Insurance carriers, independent insurance agémscial advisors and legal counsel. The
life insurance policy is the primary form of co#aal. In addition, these loans often are securél avletter of credit, marketable securities or
certificates of deposit. In some cases, FIFC magenaaloan that has a partially unsecured positioduly 2009, FIFC expanded this niche
lending business segment when it purchased a portfodomestic life insurance premium finance Isdor an aggregate purchase price of
$685.3 million. At closing, a portion of the potify with an aggregate unpaid principal balancemfroximately $321.1 million, and a
corresponding portion of the purchase price of apiprately $232.8 million were placed in escrow, gieg the receipt of required third party
consents. To the extent any of the required coesaBtnot obtained prior to October 28, 2010, treesponding portion of the portfolio will |
reassumed by the applicable seller, and the carnelipg portion of the purchase price will be readrno FIFC. Also, as part of the purchase
aggregate of $84.4 million of additional life inance premium finance assets were available fordysurchase by FIFC subject to the
satisfaction of certain conditions. On October@)2, the conditions were satisfied in relationhte majority of the additional life insurance
premium finance assets and FIFC purchased $83liémidlf the $84.4 million of life insurance premiuimance assets available for an
aggregate purchase price of $60.5 million in cash.

As with the commercial premium finance business,ghimary driver of profitability related to thenfincing of life insurance premiums is the
net interest spread that FIFC can produce betweeyi¢lds on the loans generated and the coshaofsfallocated to the business unit.

Profitability of financing both commercial and lifiesurance premiums is also meaningfully impacteteberaging information technology
systems, maintaining operational efficiency andéasing average loan size, each of which allowts expand our loan volume without
significant capital investment.
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Wealth Management

We currently offer a full range of wealth managetssrvices through three separate subsidiariesidimg trust and investment services, asset
management and securities brokerage services, madrggmarily under the Wayne Hummer name.

The primary influences on the profitability of thvealth management business can be associatedhsitavtel of commission received related
to the trading performed by the brokerage custorfoertheir accounts; and the amount of assets umaderagement for which asset manage!
and trust units receive a management fee for agyisoministrative and custodial services. As suetienues are influenced by a rise or fall in
the debt and equity markets and the resultant&serer decrease in the value of our client accamtshich our fees are based. The
commissions received by the brokerage unit aresdalirectly influenced by the directionality of ttiebt and equity markets but rather the
desire of our customers to engage in trading basddteir particular situations and outlooks of tharket or particular stocks and bonds.
Profitability in the brokerage business is impadigdommissions which fluctuate over time.

Federal Government, Federal Reserve and FDIC Programs

Since October of 2008, the federal governmentfFtderal Reserve Bank of New York (the “New York 'Heahd the FDIC have made a
number of programs available to banks and othanfiral institutions in an effort to ensure a welhfétioning U.S. financial system. We
participate in three of these programs: the CPRjrgidtered by the Treasury, TALF, created by thevN@rk Fed, and the Temporary
Liquidity Guarantee Program (“TLGP”), created bg tRDIC.

Participation in Capital Purchase Prograrin October 2008, the Treasury announced thaténished to use a portion of the initial funds
allocated to it pursuant to the Troubled Asset&dtrogram (“TARP”), created by the Emergency EcenitdStabilization Act of 2008, to

invest directly in financial institutions throughet newly-created CPP. At that time, U.S. Treasagr&ary Henry Paulson stated that the
program was “designed to attract broad participalip healthy institutions” which “have plenty ofpgtal to get through this period, but are not
positioned to lend as widely as is necessary tpadur economy.”Our management believed at the tf the CPP investment, as it does
now, that Treasury’s CPP investment was not necgfsiathe Company’s short or lortgfm health. However, the CPP investment presen
opportunity for us. By providing us with a sign#ict source of relatively inexpensive capital, theabury’s CPP investment allows us to
accelerate our growth cycle and expand lending.

Consequently, we applied for CPP funds and ouriegadn was accepted by Treasury. As a result, ecehber 19, 2008, we entered into an
agreement with the U.S. Department of the Treaguparticipate in Treasury’s CPP, pursuant to whighissued and sold preferred stock and
a warrant to Treasury in exchange for aggregatsideration of $250 million (the “CPP investmen#s a result of the CPP investment, our
total risk based capital ratio as of December 8D82increased from 10.3% to 13.1%. To be considaredl capitalized,” we must maintain a
total risk-based capital ratio in excess of 10%e Tdrms of our agreement with Treasury impose fogmit restrictions upon us, including
increased scrutiny by Treasury, banking reguladois Congress, additional corporate governancenegents, restrictions upon our ability to
repurchase stock and pay dividends and, as a dsunlireasingly stringent regulations issued bgagury following the closing of the CPP
investment, significant restrictions upon executieenpensation. Pursuant to the terms of the agneelpedween Treasury and us, Treasury is
permitted to amend the agreement unilaterally deoto comply with any changes in applicable fedstatutes.

The CPP investment provided the Company with aaltfiti capital resources which in turn permittedegkpansion of the flow of credit to U.S.
consumers and businesses beyond what we woulddweewithout the CPP funding. The capital itselias loaned to our borrowers but
represents additional shareholders’ equity thatieas leveraged by the Company to permit it to idlwnew loans to qualified borrowers and
raise deposits to fund the additional lending withiacurring excessive risk.

Due to the combination of our prior decisions ipgpriately managing our risks, the capital suppootvided from the August 2008 private
issuance of $50 million of convertible preferredcst and the additional capital support from the OR&have been able to take advantage of
opportunities when they have arisen and our baoksirae to be active lenders within their commusitiwithout the additional funds from the
CPP, our prudent management philosophy and stiamwvriting standards likely would have requiredasontinue to restrain lending due to
the need to preserve capital during these uncegtainomic conditions. While many other banks sa@928s a year of retraction or stagnation
as it relates to lending activities, the capitahfrthe CPP positioned Wintrust to make 2009 a iyeahich we expanded our lending.
Specifically, since the receipt of the CPP funds,have funded in excess of $10 billion of loansluding funding of new loans, advances on
prior commitments and renewals of maturing loanssisting of over 193,000 individual credits. Thésns are to a wide variety of busines
and we consider such loans to be essential tatiagsggowth in the economy.
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In connection with our participation in the CPP, mave committed to expand the flow of credit to le@sumers and businesses on
competitive terms, and to work to modify the temfisesidential mortgages as appropriate. The falgwables set forth information regarding
our efforts to comply with these commitments sineereceived the CPP investment on December 19,:2008

Twelve Months

Ended
December 31

(Dollars in thousands 2009
Consumer Loan

Number of new and renewed loans origine 8,11¢

Aggregate amount of loans originat $ 245,27:
Commercial and Commercial Real Estate Lc

Number of new and renewed loans origine 4,54:

Aggregate amount of loans original $1,617,72!
Residential Real Estate Loa

Number of new and renewed loans origine 21,301

Aggregate amount of loans original $4,852,57!
Premium Finance Loar

Number of new and renewed loans origine 159,30:

Aggregate amount of loans original $3,681,21

To date, Wintrust generally has not modified threnteof residential mortgages.
For additional information on the terms of the predéd stock and the warrant, see Note 24 of thes@wlated Financial Statements.

TALF-Eligible Issuancen September 2009, our indirect subsidiary, FIFEntum Funding |, LLC, sold $600 million in aggreggtrincipal
amount of its Series 2009-A Premium Finance AssekBd Notes, Class A (the “Notes”), which were ékin a securitization transaction
sponsored by FIFC. FIFC Premium Funding I, LE@bligations under the Notes are secured by rengploans made to buyers of property :
casualty insurance policies to finance the relgtedniums payable by the buyers to the insurancepaaoies for the policies. At the time of
issuance, the Notes were eligible collateral uffddeF and certain investors therefore received neepurse funding from the New York Fec
order to purchase the Notes. As a result, FIFGbet it received greater proceeds at lower inteadss from the securitization than it
otherwise would have received in non-TALF-eligiblensactions. As a result, if TALF is not renewedscallowed to expire, it is possible that
funding our growth will be more costly if we purssienilar transactions in the future. However, asue in the case of the CPP investment,
management views the TAL&ligible securitization as a funding mechanism rixfiig us the ability to accelerate our growth plather than on
essential to the maintenance of our “well capiaizstatus.

TLGP Guaranteeln November 2008, the FDIC adopted a final rul@lel&hing the TLGP. The TLGP provided two limitedagantee
programs: One, the Debt Guarantee Program, thaagieed newly-issued senior unsecured debt, antiemdhe Transaction Account
Guarantee program (“TAG”) that guaranteed certain-imterest-bearing transaction accounts at insdegasitory institutions. All insured
depository institutions that offer non-interest-deg transaction accounts had the option to paie in either program. We did not participate
in the Debt Guarantee Program.

In December 2008, each of our subsidiary banksesdeo participate in the TAG, which provides urited FDIC insurance coverage for the
entire account balance in exchange for an additiosarance premium to be paid by the depositosyitintion for accounts with balances in
excess of the current FDIC insurance limit of $2B80, This additional insurance coverage would cwithrough December 31, 2009. In
October 2009, the FDIC notified depository instdns that it was extending the TAG program for dditional six months until June 30, 2010
at the option of participating banks. Our subsidiaanks have determined that it is in their begrst to continue participation in the TAG
program and have opted to participate for the aufdit six-month period.

Business Outlook
Recent Performance

Net income for the year ended December 31, 20@8etb73.1 million, or $2.18 per diluted commonrghaompared to $20.5 million,

$0.76 per diluted common share, in 2008 and $53libm or $2.24 per diluted common share, in 20Ddring 2009, net income increased by
257% while earnings per diluted common share irsmredoy 187%, and during 2008, net income decliye®3% while earnings per diluted
common share declined 66%.

Our net income in 2009 benefited from a one time-cash bargain purchase gain of $156.0 million Whvas based on our evaluation that the
fair value of the loans we acquired was $156.0iomlmore than the amount we paid for them. Withbig bargain purchase gain, we would
have incurred a loss of approximately $22.8 milliar more information regarding the bargain pusehgain, see Note 8 (“Business
Combinations”) to the Company's financial stateraent

Our losses primarily related to commercial reahiestoans, including a significant portion relatedesidential real estate construction and
development loans, as a result of a significantsaygply of new homes in our Chicago and southeasta¥sin market areas, and to a lesser
extent related to business loans to commercialr@ahastrial companies. Specifically, the Companyorded a provision for credit losses of
$167.9 million in 2009 compared to $57.4 million2@08, an increase of $110.5 million. Further,@wenpany recorded Other Real Estate
Owned
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expenses of $19.0 million in 2009, a $16.9 millioarease over the prior year. Also, as a resulefcredit crisis, an increase in the number of
failed banks throughout the country and a industige special FDIC assessment, the Company rec&2&@ million of FDIC insurance
expense in 2009, which represented a $15.6 miifiorease from 2008. The Company continues to agiyelg manage its impaired loan
portfolio and other real estate owned which it aegithrough foreclosure or deed in lieu of foracie. As a result of challenges including
rising unemployment, oversupply of new homes inaterportions of our market area, and declining estate values, at December 31, 2009
our allowance for credit losses increased to 1.21%tal loans, compared with 0.94% of total loah®ecember 31, 2008.

Acquisition of the Life Insurance Premium Finance Business
Overview

As previously described, on July 28, 2009 our ddibsy FIFC purchased the majority of the U.S. lifsurance premium finance assets of
subsidiaries of American International Group, lhiée insurance premium finance loans are generald for estate planning purposes of high
net worth borrowers, and, as described below, @ltateralized by life insurance policies and ttreiated cash surrender value and are often
additionally secured by letters of credit, annsitieash and marketable securities. Based uponadysanof the payment patterns of the
acquired life insurance premium finance loans @seven year period, the Company believes thauamge expected life of such loans is

7 years.

Credit Risk

The Company believes that its life insurance premfimance loans tend to have a lower level of @sk delinquency than the Company’s
commercial and residential real estate loans becaithe nature of the collateral. The life inswaipolicy is the primary form of collateral. In
addition, these loans often are secured with arleftcredit, marketable securities or certificaiégdeposit. All of the Company’s life insurance
premium finance loans are collateralized througlssignment to the Company of the life insurancanmwity policy. If cash surrender value
not sufficient, then letters of credit, marketabéeurities or certificates of deposit are usedrtwige additional security. Since the collateral is
highly liquid and generally has a value in excesthe loan amount, any defaults or delinquenciesganerally cured relatively quickly by the
borrower or the collateral is generally liquidatedin expeditious manner to satisfy the loan oltilige Greater than 95% of loans are fully
secured. However, less than 5% of the loans atalhaunsecured and in those cases, a greateexisks for default. No loans are originated
on a fully unsecured basis.

Fair Market Valuation at Date of Purchase and Alkvee for Loan Losse

AASC 805 requires acquired loans to be recordédimmarket value. The application of ASC 805 regsiincorporation of credit related
factors directly into the fair value of the loaesorded at the acquisition date, thereby elimigasieparate recognition of the acquired
allowance for loan losses on the acquirer’s balahest. Accordingly, the Company established aitcdégstount for each loan as part of the
determination of the fair market value of such lagaaccordance with those accounting principlehatdate of acquisition. See Note 4 of the
Consolidated Financial Statements for a detaildefoovard of the aggregate credit discounts esshield and any activity associated with
balances since the dates of acquisition. Any adveanges in the deemed collectible nature ofmJazuld subsequently be provided through
a charge to the income statement through a provisiocredit losses and a corresponding establishfean allowance for loan losses. The
Company recorded $615,000 of provision for cremsks during 2009 due to changes in the credit@mmient related to certain loans.

Contingencies and Required Consents

At closing, a portion of the portfolio with an aggiate purchase price of approximately $232.8 mili@s placed in escrow, pending the rec

of required third party consents. These consents vegjuired to effect the transfer of certain dellal which is currently held for the benefit of
the sellers to be held for the benefit of FIFC. Pheties agreed that to the extent any of the reduionsents were not obtained prior to
October 28, 2010, the corresponding portion ofpthkifolio would be reassumed by the applicableeseind the corresponding portion of the
purchase price would be returned to FIFC. As ofddatzer 31, 2009, required consents were receivatkrkto approximately $182.5 million
the escrowed purchase price with approximately3&tillion of escrowed purchase price related tainemgl consents remaining to be received.
The amount remaining in escrow at December 31, 280@%ed to accounts for which the Company awaitetterage firms that hold accounts
of borrowers to assign brokerage accounts to thregany’s control and to accounts for which the Conypawvaited commercial banks issuing
letters of credit to provide that the Company, eatihan the sellers, be the beneficiary of a |etfaredit.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Company’s Consolidated Financial Statementpegared 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 initiential statements and accompanying notes. Ceytdicies and accounting principl
inherently have
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a greater reliance on the use of estimates, asgms@nd judgments, and as such have a greatdbitiosthat changes in those estimates and
assumptions could produce financial results thanaaterially different than originally reported tisates, assumptions and judgments are
necessary when assets and liabilities are reqtorbd recorded at fair value, when a decline invéidae of an asset not carried on the financial
statements at fair value warrants an impairmentewdtown or valuation reserve to be establishedytmn an asset or liability needs to be
recorded contingent upon a future event, are basadformation available as of the date of thefficial statements; accordingly, as informa
changes, the financial statements could reflef¢diht estimates and assumptions.

A summary of the Company’s significant accountimjqies 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 Managemerigssussion 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 assumptiattsltave a significant impact on the financial sta¢nts. Management currently views
critical accounting policies to include the detamation of the allowance for loan losses and thenadhce for losses on lending-related
commitments, estimations of fair value, the valadi required for impairment testing of goodwille thaluation and accounting for derivative
instruments and income taxes as the accounting #naarequire the most subjective and complexrueigs, and as such could be most sul
to revision as new information becomes available.

Allowance for Loan Losses and Allowance for LossekendineRelated Commitments

The allowance for loan losses represents managé&mstimate of probable credit losses inherenbénldan 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 lossgsoois of homogeneous loans based on
historical loss experience, and consideration aferu economic trends and conditions, all of whach susceptible to significant change. The
loan portfolio also represents the largest asget on the consolidated balance sheet. The Compsmyraintains 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 dised. 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 lossektae allowance for lending-related
commitments. See Note 1 to the Consolidated FiaaStatements and the section titled “Credit Ristét Asset Quality'later in this report for
description of the methodology used to determimeatlowance for loan losses and the allowanceefiodihg-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 comprafierincome 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 interests fthe sale of premium finance receivables. Thienesion of fair value also affects certain
other mortgage loans held-for-sale, which are eobrded at fair value but at the lower of cost arkaet. 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&k&ir value is based on quoted market prices iacéime 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 ag8ans for interest rates, discount rates, prepaysand credit losses, are independently
verified against observable market data where plessiVhere observable market data is not availdbéeestimate 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 toaeet or liability. This valuation process takes onsideration factors such as market
illiquidity. Imprecision in estimating these facsoran impact the amount recorded on the balana &vea particular asset or liability with
related impacts to earnings or other compreheriss@me. See Note 23 to the Consolidated Finanték8ents later in this report for a furt
discussion of fair value measurements.
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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 pybdichilable valuations of comparable entities acdinted 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 dlhefassets 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 managdrteemake subjective judgments in determining ifradicator of impairment has occurr
Events and factors that may significantly affee #imalysis include: a significant decline in ther@any’s expected future cash flows, a
substantial increase in the discount factor, aasuestl, significant decline in the Company’s stodkg@and market capitalization, a significant
adverse change in legal factors or in the busioéssite. Other factors might include changing cotitive forces, customer behaviors and
attrition, revenue trends, cost structures, aloitg specific industry and market conditions. Adeechange in these factors could have a
significant impact on the recoverability of intablgi assets and could have a material impact o€timepany’s consolidated financial
statements.

Derivative Instrument

The Company utilizes derivative instruments to nggnasks such as interest rate risk or market fisle 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 asséability 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 whétleenstrument 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 continuedtie#eess of the hedging strategies and the nahddiming of forecasted transactions. If
the Company’s hedging strategy were to becomeent¥ie, 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 wheoeiitducts 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 thgoapplication of these inherently complex lave$ated regulations and case law. In
process of preparing the Company’s tax returns,agament attempts to make reasonable interpretadfche 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 taxtipasiand 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 gfavations requires an understanding that a majofitje 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 penetiateach marketplace that it serves. The CompasyelRpanded its banking franchise from
three banks with five offices in 1994 to 15 banktw8 offices at the end of 2009. FIFC has matdirech its limited operations in 1991 to a
company that generated, on a national basis, $ighbn premium finance receivables in 2009. bid#ion, the wealth management compa
have been building a team of experienced profeat8omho are located within a majority of the Bankisese expansion activities have
understandably suppressed faster, opportunistisregs. However, as the Company matures and itsiggiBanks become more profitable, the
start-up costs associated with bank and branchingeand other new financial services venturesmwatihave as significant an impact on
earnings.
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Earnings Summary

Net income for the year ended December 31, 208@letb$73.1 million, or $2.18 per diluted commoargh compared to $20.5 million,

$0.76 per diluted common share, in 2008, and $B8#llibn, or $2.24 per diluted common share, in 20D@ring 2009, net income increased by
$52.6 million while earnings per diluted commonrghiacreased by $1.42. During 2008, net incomeidedIby $35.2 million while earnings
per diluted common share declined by $1.48. Firedmesults in 2009 were driven by growth in earriisgets, gains on bargain purchases of
acquired life insurance premium finance loans, mecoortgage banking revenues, partially offset ighér provision for credit losses, FDIC
insurance premiums, and OREO expenses. Finansigtsen 2008 were negatively impacted by increasgsovision for credit losses, intert
rate spread compression, and higher other-thanemmpimpairment losses on available-for-sale séear

Net Interest Income

The primary source of the Company’s revenue ismetest income. Net interest income is the difieeebetween 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 incisreffected by both changes in the level of irderates and the amount and composition of
earning assets and interest bearing liabilitiegrter to compare the tax-exempt asset yields<abla 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 2009 tot&iddl4.1 million, up from $247.1 million in 2008 a$d64.8 million in 2007, representing an
increase of $67.0 million, or 27% in 2009 and ardase of $17.7 million, or 7% in 2008. The tablesented later in this section, titled
“Changes in Interest Income and Expense,” presgbatdollar amount of changes in interest incomeexpnse, by major category,
attributable to changes in the volume of the badasieet category and changes in the rate earnedcbwith respect to that category of assets
or liabilities for 2009 and 2008. Average earnisgets increased $1.6 billion, or 19%, in 2009 &itb% million, or 3%, in 2008. Loans are
most significant component of the earning asset baghey earn interest at a higher rate thanttiee earning assets. Average loans increased
$1.1 billion, or 15%, in 2009 and $420.7 milliom,&%, in 2008. Total average loans as a percermbgeal average earning assets were 80%,
82% and 80% in 2009, 2008, and 2007, respectiVdig.average yield on loans was 5.59% in 2009, 6.tt32008 and 7.71% in 2007,
reflecting a decrease of 54 basis points in 20@R1&8 basis points in 2008. The lower loan yiel@d09 compared to 2008 was a result of the
lower interest rate environment. The lower loarid/ia 2008 compared to 2007 is a result of the aggjie interest rate decreases effected by
the Federal Reserve Bank. Similarly, the averatgepaid on interest bearing deposits, the largasiponent of the Company’s interest bearing
liabilities, was 2.03% in 2009, 3.13% in 2008 an2646 in 2007, representing a decrease of 110 pasiss in 2009 and 113 basis points in
2008. The lower level of interest bearing depasits in 2009 was due to a record low interesteatéronment throughout the year compare
2008. In 2008, the Company also expanded its Ma&sidite of products (primarily certificates of degagid money market accounts) which,
due to the Company’s fifteen individual bank chemteffer a customer higher FDIC insurance thansaamer can achieve at a single charter
bank. These MaxSafeproducts can typically be priced at lower ratesitbther certificates of deposit or money markebaots due to the
convenience of obtaining the higher FDIC insuracmeerage by visiting only one location.

Net interest margin, which reflects net interesbime as a percent of average earning assets, $ecré@ 3.01% in 2009 compared to 2.819
2008. During 2009, the total increase in net irgemeargin was primarily due the acquisition of lifeinsurance premium finance loan
portfolio, which slowed the decline in loan yielduring 2009, deposit yields decreased as a resalrecord low interest rate environment and
a corresponding benefit from re-pricing of maturiatpil certificates of deposit throughout the yé&auring 2008, interest rate compression on
large portions of NOW, savings and money markebaots occurred as the Federal Reserve quickly ledveates preventing these deposits
from repricing at the same speed and magnitudaable rate earning assets. Net interest marg2®@y was 3.11%

Net interest income and net interest margin wese affected by amortization of valuation adjustreentearning assets and inte-bearing
liabilities of acquired businesses. Under the pasehmethod of accounting, assets and liabilitiecqfiired businesses are required to be
recognized at their estimated fair value at the déacquisition. These valuation adjustments rethe difference between the estimatec
value and the carrying value of assets and ligsliacquired. These adjustments are amortizedriteégest income and interest expense based
upon the estimated remaining lives of the asseddiahilities acquired. See Note 8 of the ConsdbdaFinancial 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 December2)9, 2008 and 2007. 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,

2009 2008 2007
Average Average Average
Average Yield/ Average Yield/ Average Yield/
Balance Interest Rate Balance Interest Rate Balance Interest Rate
Assets
Interest bearing deposits withbar $ 605,64« 357/ 059% $ 28677 $ 341 11% $ 14,03¢ $ 841 59%
Securities 1,392,341 59,09: 4.2 1,439,64. 69,89" 4.8¢ 1,588,54. 81,79( 5.1F
Federal funds sold and securit
purchased under resale agreem 88,66 271 0.31 63,96: 1,33:  2.0¢ 72,14: 3,774 5.2%
Total liquidity management
asset(®) 2 (1) 2,086,65. 62,93t 3.0z 1,532,28: 71,56¢ 4.67 1,674,71! 86,40% 5.1¢
Other earning asse@ ) (M) 23,97¢ 65¢ 2.7t 23,05: 1,147 4.9¢ 24,721 1,94: 7.8¢
Loans, net of unearned incor® @ (7. 8,335,42.  466,23¢ 5.5¢ 7,245,60!  444,49: 6.1% 6,824,88/ 526,43t 7.71
Total earning asse( 10,446,05 529,83: 5.07 8,800,94. 517,21( 5.8¢ 8,524,321  614,78: 7.21
Allowance for loan losse (82,029 (57,65¢) (48,605
Cash and due from ban 108,47: 117,92¢ 131,27:
Other asset 942,82 892,01( 835,29
Total asset $11,415,32 $9,753,22 $9,442,27
Liabilities and Shareholders’ Equity
Deposits— interest bearing
NOW account: $ 1,136,00: 8,16¢ 0.72% $1,011,40: $ 13,10 1.3(% $ 938,96( $ 25,03! 2.61%
Wealth management depos 907,01: 6,301 0.6€ 622,84. 14,58: 2.34 547,40¢ 24,87 4.54
Money market accoun 1,375,76 17,77¢ 1.2¢ 904,24 20,357 2.2t 696, 76( 22,427 3.2z
Savings account 457,13¢ 4,38t  0.9¢ 319,12¢ 3,16¢ 0.9¢ 302,33¢ 4,50¢ 1.4¢
Time deposit: 4,543,15. 134,62t 2.9¢€ 4,156,600 168,23. 4.0t 4,442,46! 218,07¢ 4.91
Total interest bearing depos 8,419,08. 171,25¢ 2.0: 7,014,21° 219,43 3.1: 6,927,931 294,91 4.2¢
Federal Home Loan Bank advant 434,52( 18,00: 4.14 435,76: 18,26¢ 4.1¢ 400,55: 17,55¢ 4.3¢
Notes payable and other borrowir 258,32: 7,06 2.7% 387,37 10,71¢  2.77 318,54( 13,79¢ 4.3:
Subordinated note 66,20 1,627 2.4z 74,58¢ 3,48¢ 4.6C 75,00( 5,181 6.81
Junior subordinated debentu 249,49 17,78¢  7.0% 249,57! 18,24¢  7.1¢ 249,73¢ 18,56( 7.3:

Total interest bearing liabilitie 9,427,62! 215,73t 2.2¢€ 8,161,51! 270,15¢ 3.31 7,971,76 350,000 4.3¢

Nor-interest bearing depos 788,03¢ 672,92 647,71
Other liabilities 117,87: 139,34( 94,82:
Equity 1,081,79: 779,43 727,97
Total liabilities and sharehold¢
equity $11,415,32 $9,753,22! $9,442,27
Interest rate spree® () 2.7% 2.57% 2.82%
Net free funds/contributio®) $ 1,018,42 0.23% $ 639,42: 0.24% $ 552,55! 0.2%%
Net interest income/Net intere
margin(® $314,09¢ 3.01% $247,05: 2.81% $264,77° 3.11%

(1) Liquidity management assets include avail-for-sale securities, interest earning depositdwiainks, federal funds sold and securities
purchased under resale agreeme

(2) Interestincome on ti-advantaged loans, trading account securities agclsities reflects a tax-equivalent adjustment base a
marginal federal corporate tax rate of 35%. Thet@djustments for the twelve months ended DeceBhe2009 and 2008 were
$2.2 million and $2.5 million, respective

(3) Other earning assets include brokerage customegivables and trading account securiti
(4) Loans, net of unearned income, include mortgagkt-for-sale and no-accrual loans



©®)
(6)

@)

Interest rate spread is the difference betweerytble earned on earning assets and the rate paithtares-bearing liabilities.

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

See" Supplemental Financial Measures/Ra” for additional information on this performance meesratio.
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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,

2009 Compared to 2008 2008 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 $ (256 3,49( 3,23¢ $ (98] 481 (500
Securities (8,440 (2,3679) (10,809 (4,550 (7,34%) (11,89
Federal funds sold and securities
purchased under resale agreen (1,439 371 (1,069 (2,069 (378 (2,447
Total liquidity management asst (10,13) 1,49¢ (8,639 (7,599 (7,242 (14,836
Other earning asse (530 42 (48¢) (67€) (120 (79€)
Loans (40,75) 62,49¢ 21,74* (114,120 32,17¢ (81,94
Total interest incom (51,419 64,03¢ 12,624 (122,390) 24,81¢ (97,579
Interest expense:
Deposits— interest bearinc
NOW account: (6,366 1,432 (4,939 (13,807 1,87( (11,937
Wealth management depos (13,059 4,77¢€ (8,282) (13,417 3,12¢ (10,289
Money market accoun (10,659 8,08: (2,577) (7,809 5,73¢ (2,070
Savings account (99 1,32( 1,221 (2,595 25¢E (1,340
Time deposit: (47,950 14,34+ (33,606 (36,897 (12,959 (49,84)
Total interest expens— deposits (78,13 29,954 (48,179 (73,510 (1,967) (75,47
Federal Home Loan Bank advan: (173 (92) (264) (804 1,517 70€
Notes payable and other borrowir 1,96: (5,617 (3,659 (5,689 2,607 (3,07¢)
Subordinated note (2,49¢ (364) (2,860 (2,687 249 (2,695
Junior subordinated debentu (407) (56) (463) (350 39 (317)
Total interest expens (78,245 23,82¢ (54,419 (82,029 2,17 (79,85))
Net interest income $ 26,83: 40,21( 67,04! $ (40,362) 22,63¢ (17,729

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.

Provision for Credit Losses

The provision for credit losses totaled $167.9ionillin 2009, $57.4 million in 2008, and $14.9 nailliin 2007. Net charge-offs totaled
$137.4 million in 2009, $37.0 million in 2008 anéi®9 million in 2007. The provision for credit l@sscontains 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). The allowance for loan lossesgercentage of loans at December 31, 2009, 2802007 was 1.17%, 0.92% and 0.74%,
respectively. Non-performing loans were $131.8iomll $136.1 million and $71.9 million at Decembédr, 3009, 2008 and 2007, respectively.
The increase in the provision for credit losses metdchargesffs in 2009 as compared to 2008 was primarilyrdgilt of an increase in defau
by borrowers and the decline in fair value of dallal in the Company’s markets. The slight deciimaon-performing loans in 2009 as
compared to 2008 resulted from Management impleimgat strategic effort to aggressively resolve probloans through liquidation, rather
than retention, of loans or real estate acquirezbliateral through the foreclosure process. The@any attempted to liquidate as many non-
performing loans as possible during 2009.
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Management believes the allowance for loan lossadéquate to provide for inherent losses in th#gdio. There can be no assurances
however, that future losses will not exceed the ameprovided for, thereby affecting future resolt®perations. The amount of future
additions to the allowance for loan losses andatlmsvance for lending-related commitments will lpdndent upon Management’s assessmen
of the adequacy of the allowance based on its atialuof economic conditions, changes in real estatues, interest rates, the regulatory
environment, the level of past-due and non-perfogtdans, and other factors.

Non-Interest Income

Non-interest income totaled $317.6 million in 20099%@million in 2008 and $79.9 million in 2007, redting an increase of 219% in 2009
compared to 2008 and an increase of 25% in 200®aced to 2007.

The following table presents non-interest incomeatggory for 2009, 2008 and 2007 (in thousands):

Years ended December 31, 2009 compared to 2008 2008 compared to 20(
2009 2008 2007 $ Change % Change $ Change % Change
Brokerage $ 17,72¢ 18,64¢ 20,34¢ $ (929 5)% $(1,697) (8)%
Trust and asset managem 10,63! 10,73¢ 10,99¢ (105) (€8] (259 (2
Total wealth manageme 28,351 29,38¢ 31,34 (2,02¢) 3 (2,956 (6)
Mortgage banking 68,521 21,25¢ 14,88¢ 47,26¢ 222 6,37( 43
Service charges on depa
accounts 13,03 10,29¢ 8,38¢ 2,741 27 1,91C 23
Gain on sales of premium
finance receivable 8,57¢ 2,52¢ 2,04( 6,052 24C 484 24
Fees from covered call optio 1,99¢ 29,02 2,62¢ (27,02¢) (93 26,39¢ NM
(Losses) gains on available-for-
sale securities, ni (268) (4,177 2,99 3,90¢ (94) (7,16¢) (239)
Gains on bargain purcha 156,01 — — 156,01 NM — NM
Trading income— change ir
fair market value 27,69: 291 26E 27,40 NM 26 10
Other:
Bank Owned Life Insuranc 2,04¢ 1,622 4,90¢ 422 26 (3,287 (67)
Administrative service 1,97¢ 2,941 4,00€ (96€) (33 (1,06%) (27)
Miscellaneou: 9,69¢ 6,50¢ 8,48: 3,18¢ 49 (1,979 (23
Total other 13,71 11,07 17,39¢ 2,64 24 (6,327 (36)
Total nor-interest incom $317,64° 99,67¢ 79,94: $217,96¢ 21<% $19,73¢ 25%

NM — Not Meaningfu

Wealth management is comprised of the trust anet asanagement revenue of Wayne Hummer Trust Compla@asset management fees,
brokerage commissions, trading commissions andanse product commissions at Wayne Hummer Invedsrard Wayne Hummer Asset
Management Company.

Brokerage revenue is directly impacted by tradiotmmes. In 2009, brokerage revenue totaled $17lbmireflecting a decrease of $932,000,
or 5%, compared to 2008. Overall uncertaintiesaunding the equity markets in 2009 slowed the ghooftthe brokerage component of we
management revenue. In 2008, brokerage revendeddt@8.6 million reflecting a decrease of $1.7lioml, or 8%, compared to 2007.

Trust and asset management revenue totaled $10i@nm 2009, a decrease of $105,000, or 1%, corygbéo 2008. In 2008, trust and asset
management fees totaled $10.7 million and decre$288,000, or 2%, compared to 2007. Trust and asarigement fees are based primarily
on the market value of the assets under managesnadministration. Decreased asset valuations aeeuity market declines in 2008, which
continued into early 2009, hindered the revenuevtirdrom trust and asset management activities.
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Mortgage banking includes revenue from activitiglated to originating, selling and servicing resiid real estate loans for the secondary
market. Mortgage banking revenue totaled $68.5amilin 2009, $21.3 million in 2008, and $14.9 naitliin 2007, reflecting an increase of
$47.3 million, or 222%, in 2009, and an increas&@&# million, or 43%, in 2008. The increase in 20@as primarily attributable to gains
recognized on loans sold to the secondary markeitddges sold totaled $4.5 billion in 2009 compare#i1.6 billion in 2008. The positive
impact of the PMP transaction, completed at thea#r008, contributed to the mortgage banking rereegrowth in 2009. Future growth of
mortgage banking is impacted by the interest ratérenment and residential housing conditions ailoentinue to be dependent on both.

Service charges on deposit accounts totaled $1®8i0min 2009, $10.3 million in 2008 and $8.4 nwih in 2007, reflecting an increase of 27%
in 2009 and 23% in 2008. The majority of deposiviee charges relates to customary fees on overdegounts and returned items. The I
of service charges received is substantially bgleer group levels, as management believes in tiespphy of providing high quality service
without encumbering that service with numerousvitgtcharges.

Gain on sales of premium finance receivables d $8@llion in 2009 is mainly attributable to thetisder of $1.2 billion of premium finance
receivables — commercial to a revolving securitimatiuring the year. See Note 6 — Loan Securitratior details on the off-balance sheet
securitization of premium finance receivables — owercial. Further transfers of loans into securitcrawill not result in the recognition of
gain on sales as the adoption of new accountinglatds require that the securitization be constdilan the Company’s Consolidated
Statement of Condition as of January 1, 2010. Hie gn sales of premium finance receivables of &&lkon in 2008 and $2.0 million in 20(
relate to the sale of premium finance receivaldasrelated third parties. Premium finance recdegbold to unrelated third parties totaled
$217.8 million in 2008 and $230.0 million in 20@tior to the Company entering into a securitizatrmamsaction in 2009, the majority of
premium finance receivables — commercial were paset by the banks in order to more fully utilizeithending capacity as these loans
generally provided the banks with higher yieldsthéternative investments. Historically, FIFC onigiions that were not purchased by the
banks were sold to unrelated third parties witlviserg retained.

Fees from covered call option transactions tot&2@0 million in 2009, $29.0 million in 2008 and 62nillion in 2007. The Company has
typically written call options with terms of ledsain three months against certain U.S. Treasurnagadcy securities held in its portfolio for
liquidity and other purposes. Historically, Managamhas effectively entered into these transactigtisthe goal of enhancing its overall
return on its investment portfolio by using feesgmted from these options to compensate for tetest margin compression. These option
transactions are designed to increase the totalrassociated with holding certain investment gées and do not qualify as hedges pursuant
to accounting guidance. In 2009, Management ctmsagage in minimal covered call option activityedao lower than acceptable security
yields. In 2008, the interest rate environment e@sducive to entering into a significantly highevél of covered call option transactio

There were no outstanding call option contracBestember 31, 2009 or December 31, 2008.

The Company recognized $268,000 of net losses aifalle-for-sale securities in 2009 compared tetoss of $4.2 million in 2008 and a
$3.0 million net gain in 2007. Included in net ga{fosses) on available-for-sale securities areaasi other-than-temporary (“OTTI") charges
recognized in income. OTTI charges on certain cafgodebt investment securities was $2.6 millio8009 and $8.2 million in 2008. In 2007,
the Company recognized a $2.5 million gain onriteestment in an unaffiliated bank holding compdrat ivas acquired by another bank
holding company.

The gain on bargain purchase of $156.0 million gaized in 2009 resulted from the acquisition of lifeeinsurance premium finance
receivable portfolio. See Note 8 — Business Contluina for a discussion of the transaction and galoulation.

The Company recognized $27.7 million of tradingoime in 2009, $291,000 in 2008 and $265,000 in 208&.increase in trading income in
2009 resulted primarily from the increase in maskatie of certain collateralized mortgage obligasioThe Company purchased these
securities at a significant discount in the firgager of 2009. These securities have increasedlire since their purchase due to market spi
tightening, increased mortgage prepayments dueetfatvorable mortgage rate environment and lowan firojected default rates.

Bank Owned life Insurance (“BOLI") generated nioterest income of $2.0 million in 2009, $1.6 natiin 2008 and $4.9 million in 2007. Tl
income typically represents adjustments to the sastender value of BOLI policies. The Companyidtiy purchased BOLI to consolidate
existing term life insurance contracts of executifficers and to mitigate the mortality risk assted with death benefits provided for in
executive employment contracts and in connectidh vértain deferred compensation arrangementsCbimepany has also purchased
additional BOLI since then as the result of thewssitjon of certain banks. BOLI totaled $89.0 nailliat December 31, 2009 and $86.5 million
at December 31, 2008, and is included in othertaske2007, the Company recorded a non-taxabk ®ilion death benefit gain.
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Administrative services revenue generated by Triecas $2.0 million in 2009, $2.9 million in 2008 a®d.0 million in 2007. This revenue
comprises income from administrative services, aagtata processing of payrolls, billing and casinagement 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, wigdncluded in the net interest income categbhe decrease in revenue in 2009 and 2008
reflects the general staffing trends in the econamy the entrance of new competitors in most marketved by Tricom.

Miscellaneous other non-interest income totaled $8illion in 2009, $6.5 million in 2008 and $8.5Ihain in 2007. Miscellaneous income
includes loan servicing fees, service charges asdattaneous other income. In 2009, the Companljzezhan increase of $2.6 million of
servicing fees and miscellaneous income compar8@8 primarily from loans transferred to the renog securitization. In 2008 the
Company recognized $1.2 million of net losses atage limited partnership interests. In 2007, thenany recognized a $2.6 million gain
from the sale of property held by the Company, Wwhvias partially offset by $1.4 million of lossesaognized on certain limited partnership
interests.

Non-Interest Expense

Non-interest expense totaled $344.1 million in 2008 encreased $87.9 million, or 34%, compared to8200 2008, non-interest expense
totaled $256.2 million, and increased $13.4 million6%, compared to 2007.

The following table presents non-interest expenseabegory for 2009, 2008 and 2007 (in thousands):

Years ended December 3. 2009 compared to 200: 2008 compared to 20(
2009 2008 2007 $ Change % Change $ Change % Change
Salaries and employee bene $186,87¢ 145,08 141,81¢ $41,79: 29% $ 3,271 2%
Equipment 16,11¢ 16,21¢ 15,36: (96) (@D} 852 6
Occupancy, ne 23,80¢ 22,91¢ 21,98: 88¢ 4 931 4
Data processin 12,98: 11,57 10,42( 1,40¢ 12 1,152 11
Advertising and marketin 5,36¢ 5,351 5,31¢ 18 — 33 1
Professional fee 13,39¢ 8,82¢ 7,09( 4,57¢ 52 1,73¢ 24
Amortization of othe|
intangible assel 2,78¢ 3,12¢ 3,861 (345) (12) (732) (19
FDIC Insurance 21,19¢ 5,60( 3,71: 15,59¢ 27¢ 1,881 51
OREO expense, n 18,96: 2,02 (39 16,94( NM 2,057 NM
Other:
Commissions- 3rd party
brokers 3,09 3,76¢ 3,85¢4 (674) (18) (85) 2
Postage 4,83: 4,12( 3,841 71z 17 27¢ 7
Stationery and supplie 3,18¢ 3,00t 3,15¢ 184 6 (154) (5)
Miscellaneous 31,47 24 ,54¢ 22,40: 6,922 28 2,147 1C
Total other 42,58¢ 35,44: 33,25¢ 7,14 20 2,187 7
Total nor-interest expens $344,08 256,16: 242,79 $87,92¢ 34% $13,37: 6%

NM — Not Meaningfu

Salaries and employee benefits is the largest capmdmf non-interest expense, accounting for 54%etotal in 2009, 57% of the total in
2008 and 58% in 2007. For the year ended Decenhe?®9, salaries and employee benefits totale@.$1@&illion and increased

$41.8 million, or 29%, compared to 2008. An inceesvariable pay commissions resulting from higloan origination volumes and
incremental base pay salaries resulting from thé&Rtdnsaction added $22.0 million and $10.0 milli@spectively, to 2009. For the year
ended December 31, 2008, salaries and employeditsedntaled $145.1 million, and increased $3.3liomil, or 2%, compared to 2007.

Equipment expense, which includes furniture, eqeipiand computer software depreciation and repaidsmaintenance costs, totaled
$16.1 million in 2009, $16.2 million in 2008 and3p4 million in 2007, reflecting a decrease of 192@09 and an increase of 6% in 2008.
Increases in 2008 were caused by higher levelgpdrese related to the furniture, equipment and egersoftware required at new and
expanded facilities and at existing facilities doéncreased staffing.
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Occupancy expense for the years 2009, 2008 and\288%23.8 million, $22.9 million and $22.0 milliorespectively, reflecting increases of
4% in 2009 and 4% in 2008. Occupancy expense ipsldépreciation on premises, real estate taxdiiegtand maintenance of premises, as
well as net rent expense for leased premises

Data processing expenses totaled $13.0 milliordo®92$11.6 million in 2008 and $10.4 million in 2Q@epresenting increases of 12% in 2009
and 11% in 2008. The increases are primarily dubamverall growth of loan and deposit accounts.

Advertising and marketing expenses totaled $5.4anifor 2009, $5.4 million for 2008 and $5.3 nlfi for 2007. Marketing costs are
necessary to promote the Company’s commercial bagrdapabilities, the Company’s MaxSé&fsuite of products, to announce new branch
openings as well as the expansion of the wealthagement business, to continue to promote comminaised 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 programtheémore mature market areas.

Professional fees include legal, audit and tax,feeternal loan review costs and normal regulagxgm assessments. These fees totaled
$13.4 million in 2009, $8.8 million in 2008 and $illion in 2007. The increases for 2009 and 28883primarily related to increased legal
costs related to non-performing assets and aciuisitlated activities.

Amortization of other intangibles assets relatethéoamortization of core deposit premiums andarust list intangibles established in
connection with certain business combinations.gate 9 of the Consolidated Financial Statement$uidher information on these intangible
assets.

FDIC insurance totaled $21.2 million in 2009, $ilion in 2008 and $3.7 million in 2007. The sifjoént increase in 2009 is the result of an
increase in FDIC insurance rates at the beginnirtgeoyear and growth in the assessable depositdmuell as the industry wide special
assessment on financial institutions in the secpradter of 2009. On December 30, 2009, FDIC insunstitutions were required to prepay

13 quarters of estimated deposit insurance premitlimerefore, the Company prepaid approximately &58illion of estimated deposit
insurance premiums and recorded this amount assat an its Consolidated Statement of Financiald@imm. No expense for this prepayment
occurred in 2009 as it will be expensed over tmedlyear assessment period.

OREO expenses include all costs associated withirdhy, maintaining and selling other real estat@ed properties. This expense was
$19.0 million in 2009 and $2.0 million in 2008, WhP007 provided income of $34,000. The increas#ibo is primarily due to the higher
number of OREO properties and losses on salesctf stoperties as real estate values continueddiinden 2009.

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

Miscellaneous non-interest expense includes ATMeagps, correspondent banking charges, diredess; telephone, travel and entertainn
corporate insurance, dues and subscriptions amléhigiorigination costs that are not deferred. Taitegory increased $6.9 million, or 28%, in
2009 and increased $2.1 million, or 10%, in 200& Tnhcrease in 2009 compared to 2008 is primatihbatable to increased loan expenses
related to mortgage banking activities, a higheel®f problem loan expenses and the general growttiie Company’s business. The increase
in 2008 compared to 2007 is mainly attributabléh®general growth in the Company’s business.

Income Taxes

The Company recorded income tax expense of $44lébmin 2009, $10.2 million in 2008 and $28.2 riwh in 2007. The effective tax rates
were 37.8%, 33.1% and 33.6% in 2009, 2008 and 2@3@pgectively. The increase in the effective tag ma 2009 compared to 2008 is prima
a result of a higher level of pre-tax net incom@@®9 compared to 2008. The effective tax ratedidirZreflects benefits from higher levels of
tax-advantaged income compared to 2008. Please reldoton18 to the Consolidated Financial Statemeartfufther discussion and analysis
the Company’s tax position, including a reconditintof the tax expense computed at the statutoryatie to the Compang’actual tax expens

Operating Segment Results

As described in Note 25 to the Consolidated Fireglrgiatements, the Company’s operations consisireé primary segments: community
banking, specialty finance and wealth managemerg.dompany’s profitability is primarily dependemt the net interest income, provision for
credit losses, non-interest income and operatipgreses of its community banking segment. The rtetést income of the community banking
segment includes interest income and related isttecests from portfolio loans that were purchasethfthe specialty finance segment. For
purposes of internal segment profitability analysisnagement reviews the results of its speciaignte segment as if all loans originated and
sold to the community banking segment were retawidiiin that segment’s operations.
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Similarly, for purposes of analyzing the contriloatifrom the wealth management segment, managentecdtas a portion of the net interest
income earned by the community banking segmeneposlt balances of customers of the wealth managesegment to the wealth
management segment. (See “wealth management dgpdisitussion in the Deposits and Other Funding&susection of this report for more
information on these deposits.)

The community banking segment’s net interest inconéhe year ended December 31, 2009 totaled $30@lion as compared to

$237.4 million for the same period in 2008, an éaxe of $63.2 million, or 27%. The increase in 20@@pared to 2008 was primarily
attributable to the acquisition of the life insucampremium finance portfolio and lower costs oérest-bearing deposits. The decrease in net
interest income in 2008 when compared to the wit&P59.0 million in 2007 was $21.6 million, or 8%he decrease in 2008 compared to 2007
is directly attributable to two factors: first, @rest rate compression as certain variable reaé detposit rates were unable to decline at thes:
magnitude as variable rate earning assets and geitennegative impact of an increased balancewéccrual loans. Total loans increased

in 2009, and 7% in 2008. Provision for credit Iessereased to $165.3 million in 2009 compareds®.8& million in 2008 and $14.3 million in
2007. This increase reflects the current creditiji@vels and additional provision for loan losse accommodate for the additional net
charge-offs and the expense related to write dayfiagher real estate owned. The community bankeggrent’s non-interest income totaled
$92.6 million in 2009, an increase of $21.4 million 30%, when compared to the 2008 total of $7ilRon. These increases were primarily
attributable to an increase in mortgage bankingmee offset by lower levels of fees from coverdtiagations. In 2008, nofnterest income fc
the community banking segment increased $35.0anjlior 97% when compared to the 2007 total of $&@lRon. The increase in 2008
compared to 2007 is primarily a result of lower tgage banking revenues which were impacted by ragédpanking valuation and recourse
obligation adjustments totaling $6.0 million. Thenomunity banking segment’s net loss for the yededrDecember 31, 2009 totaled

$25.9 million, a decrease of $63.9 million, or 168% compared to 2008 net income of $38.0 milliéet income for the year ended December
31, 2008 decreased $24.3 million, or 39%, as coetpsr the 2007 total of $62.3 million.

The specialty finance segment’s net interest inctoteded $84.2 million for the year ended Decen8%r2009 and increased $9.9 million, or
13%, over the $74.3 million in 2008. The increasaeét interest income in 2008 when compared tadtas of $64.4 million in 2007 was

$9.9 million, or 15%. The specialty finance segrieenbn-interest income totaled $164.6 million fbetyear ended December 31, 2009 and
increased $159.1 million over the $5.5 million ®08. The increase in non-interest income in 20Q@immarily a result of the bargain purchase
gain from the acquisition of the life insurancemnem finance receivable portfolio and the gain©mgized on the securitization of commert
premium finance receivables. See the “Overview Sindtegy — Specialty Finance” section of this répoad Note 8 of the Consolidated
Financial Statements for a discussion of the bargarchase.

In November 2007, the Company completed the adonsof Broadway Premium Funding Corporation whigmow included in the specialty
finance segment results since the date of acquisiEIFC began selling loans to an unrelated théndy in 1999. Sales of these receivables
dependent upon market conditions impacting bothssal these loans and the opportunity for securgithese loans as well as liquidity and
capital management considerations. Wintrust didsetitany premium finance receivables to unrelséd party financial institutions in first
three quarters of 2007. Wintrust sold approxima$&l§7.8 million of premium finance receivables 008 to unrelated third parties. The
premium finance segment’s non-interest income o6 $Allion and $6.0 million for the years ended Peber 31, 2008 and 2007, respectively,
reflect the gains from the sale of premium finareseivables to unrelated third parties.

Net afte-tax profit of the premium finance segment tote$d@0.8 million, $34.9 million and $31.2 million ftine years ended December 31,
2009, 2008 and 2007, respectively. New receivabitgrations totaled $3.7 billion in 2009, $3.2 kifh in 2008 and $3.1 billion in 2007. The
increases in new volumes each year is indicativbisfsegment’s ability to increase market penigtnah existing markets and establish a
presence in new markets.

The wealth management segment reported net iniaceshe of $12.3 million for 2009 compared to $1Mdlion for 2008 and $5.5 million fc
2007. Net interest income is comprised of the mietrést earned on brokerage customer receivabW&siyate Hummer Investments and an
allocation of a portion of the net interest incoeaened by the community banking segment on nomdstédearing and interest-bearing wealth
management customer account balances on deptisét Banks. The allocated net interest income iredid this segment’s profitability was
$11.8 million ($7.3 million after tax) in 2009, ¥9million ($5.9 million after tax) in 2008 and $4llion ($2.6 million after tax) in 2007. The
increase is mainly due to the recent equity markptovements that have helped revenue growth frost and asset management activities.
During the fourth quarter of 2009, the contributadtributable to the wealth management depositsredefined to measure the value as an
alternative source of funding for each bank. Invimes periods, the contribution from these deposids measured as the full net interest
income contribution. The redefined measure begfects the value of these deposits to the Company.
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Wealth management customer account balances ositlapthe Banks averaged $634.4 million, $624 Wioniand $538.7 million in 2009,
2008 and 2007, respectively. This segment recondecinterest income of $38.3 million for 2009 asnpared to $36.3 million for 2008 and
$39.3 million for 2007. Distribution of wealth magement services through each Bank continues tofbeua of the Company as the numbe
brokers in its Banks continues to increase. Wintimisommitted to growing the wealth managemenitrsay in order to better service its
customers and create a more diversified revenearatand continues to focus on reducing the fixedtl stoucture of this segment to a variable
cost structure. This segment reported net incon5d million for 2009 compared to $5.3 million 2008 and $3.1 million for 2007.

ANALYSIS OF FINANCIAL CONDITION

Total assets were $12.2 hillion at December 31926¢presenting an increase of $1.6 billion, or 18#en compared to December 31, 2008.
Total funding, which includes deposits, all notad advances, including the junior subordinated debes, was $10.9 billion at December 31,
2009 and $9.5 billion at December 31, 2008. Seei8t 4, and 11 through 15 of the Consolidatedri€iiah Statements for additional period-
end detail on the Company'’s interest-earning assetfunding liabilities.

Interest-Earning Assets

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

Years Ended December 31,

2009 2008 2007
Average Percent Average Percen Average Percen
Balance of Total Balance of Total Balance of Total
Loans:
Commercial and commercial re
estate $ 4,990,00- 48% $4,580,52. 52% $4,182,20! 49%
Home equity 919,23: 9 772,36: 9 652,03¢ 8
Residential real esta() 503,91( 5 335,71 4 335,89: 4
Premium finance receivabli 1,653,78! 16 1,178,42 13 1,264,94 15
Indirect consumer loar 134,75 1 215,45: 2 248,20: 3
Other loans 133,73: 1 163,13t 2 141,608 1
Total loans, net of unearn:
income® 8,335,42. 80 7,245,60! 82 6,824,88! 80
Liquidity management asse® 2,086,65. 20 1,532,28; 18 1,674,71! 20
Other earning asse® 23,97¢ — 23,05 — 24,72: —
Total average earning ass $10,446,05 10C% $8,800,94. 10C% $8,524,32! 10C%
Total average asse $11,415,32 $9,753,22! $9,442,27
Total average earning assets to t
average asse 92% 90% 90%

(1) Includes mortgage loans hefor-sale

(2) Includes no-accrual loans

(3) Includes availabl-for-sale securities, interest earning depositdwtiainks and federal funds sold and securities mset under resale
agreement:

(4) Includes brokerage customer receivables and traditcpunt securitie

Average earning assets increased $1.6 billion986,in 2009 and $276.6 million, or 3%, in 2008.

Loans. Average total loans, net of unearned incomegimeed $1.1 billion, or 15%, in 2009 and $420.7iam|lor 6%, in 2008. Average
commercial and commercial real estate loans, tlye$i loan category, totaled $5.0 billion in 2088d increased $409.5 million, or 9%, over
the average balance in 2008. The average balarg@®mincreased $398.3 million, or 10%, over therage balance in 2007. This category
comprised 60% of the average loan portfolio in 2806 63% in 2008. The growth realized in this catgdor 2009 and 2008 is attributable to
increased business development efforts, the pueabfes portfolio of domestic life insurance premitimance loans in the third and fourth
quarters of 2009, partially offset by the secuaitian transaction in September 2009. While mangmoitanks saw 2009 as a year of retractic
stagnation as it relates to lending activities,dhpital from the CPP positioned Wintrust to expberdiing.
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Home equity loans averaged $919.2 million in 2G08] increased $146.9 million, or 19%, when compévdtie average balance in 2008.
Home equity loans averaged $772.4 million in 2G08] increased $120.3 million, or 19%, when compéodtie average balance in 2007.
Unused commitments on home equity lines of crediléd $854.2 million at December 31, 2009 and $88&iillion at December 31, 2008. T
increase in average home equity loans in 2009nsapily a result of new loan originations and bevess exhibiting a greater propensity to
borrow on their existing lines of credit. As a riksf economic conditions, the Company has beere@gtmanaging its home equity portfolio
ensure that diligent pricing, appraisal and othretenwriting activities continue to exist. The Compdnas not sacrificed asset quality or pricing
standards to grow outstanding loan balances.

Residential real estate loans averaged $503.%milti 2009, and increased $168.2 million, or 508nfthe average balance of $335.7 million
in 2008. In 2008, residential real estate loansvessentially unchanged from the average balan2@di. This category includes mortgage
loans held-for-sale. By selling residential mortgégans into the secondary market, the Companyirdit@s the interest-rate risk associated
with these loans, as they are predominantly long-fixed rate loans, and provides a source of mberést revenue. The majority of the
increase in residential mortgage loans in 200%aspared to 2008 is a result of higher mortgage twéginations.

The increase in originations resulted from therggéerate environment and the positive impact efRMP transaction, completed at the end of
2008. The remaining loans in this category are ta@ind within the Banks’ loan portfolios and regnetsmostly adjustable rate mortgage loans
and shorter-term fixed rate mortgage loans.

Average premium finance receivables totaled $1liobiin 2009, and accounted for 20% of the Compsuayerage total loans. In 2009,
average premium finance receivables increased &4itlion, or 40%, from the average balance of ddilllon in 2008. In 2008, average
premium finance receivables decreased $86.5 mjlboi7%, compared to 2007. The increase in theageebalance of premium finance
receivables in 2009 is a result of FIFC’s purchafsa portfolio of domestic life insurance premiumaince loans in 2009 with a fair value of
$910.9 million. Historically, the majority of preorh finance receivables, commercial and life insaeamvere purchased by the banks in order
to more fully utilize their lending capacity as sledoans generally provide the banks with higheldg than alternative investments. FIFC
originations of commercial premium finance recelealthat were not purchased by the banks werealypisold to unrelated third parties with
servicing retained. However, during the third qeiagf 2009, FIFC initially sold $695 million in camercial premium finance receivables to
indirect subsidiary, FIFC Premium Funding I, LLChieh in turn sold $600 million in aggregate priradiamount of notes backed by such
commercial premium finance receivables in a saeatibn transaction sponsored by FIFC. Under thageof the securitization, FIFC has the
right, but not the obligation, to securitize addlital receivables in the future and is responsitneife servicing, administration and collection of
securitized receivables and related security im@ance with FIFC’s credit and collection policyFE’s obligations under the securitization
are subject to customary covenants, including tigation to file and amend financing statemertig; dbligation to pay costs and expenses
obligation to indemnify other parties for its braamr failure to perform; the obligation to defete tright, title and interest of the transferee of
the conveyed receivables against third party clathresobligation to repurchase the securitizedivedxdes if certain representations fail to be
true and correct and receivables are materiallyaaivérsely affected thereby; the obligation to rteaimits corporate existence and licenses to
operate; and the obligation to qualify the seczeili notes under the securities laws. In the eviemtdefault by FIFC under certain of these
obligations, the ability to add loans to securtiiza facility could terminate.

The decrease in the average balance of premiumdineeceivables in 2008 compared to 2007 is atrehigher sales of premium finance
receivables to unrelated third parties in 2008 carag to 2007. The Company suspended the sale wiyrefinance receivables to unrelated
third parties from the third quarter of 2006 to thied quarter of 2007. Due to the Company'’s averagn-to-average deposit ratio being
consistently above the target range of 85% to 3@#%Company reinstated its program of selling ptemfinance receivables to unrelated third
parties in the fourth quarter of 2007.

Indirect consumer loans are comprised primarilputbmobile loans originated at Hinsdale Bank. Thears 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. Likiher 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 in helping de novo banks quickly andfipably, grow into their physical structures. Cpetitive pricing pressures significantly
reduced the long term potential profitably of thishe business. Given the current economic enviennthe retirement of the founder of this
niche business and the Company’s belief that istestes may rise over the longer-term, exitingdtigination of this business was deemed to
be in the best interest of the Company. The Compalhgontinue to service its existing portfolio diog
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the duration of the credits. At December 31, 2@08,average maturity of indirect automobile loansstimated to be approximately 31 mor
During 2009, 2008 and 2007 average indirect conslwaas totaled $134.8 million, $215.5 million ab248.2 million, respectively.

Other loans represent a wide variety of persondicamsumer loans to individuals as well as highdjigy short-term accounts receivable
financing to clients in the temporary staffing isthy located throughout the United States. Consuoagrs generally have shorter terms and
higher interest rates than mortgage loans but gépénvolve more credit risk due to the type aradure of the collateral. Additionally, short-
term accounts receivable financing may also invglkeater credit risks than generally associatet thi¢ loan portfolios of more traditional
community banks depending on the marketabilityhefc¢ollateral. Lower activity from existing clieraad slower growth in new customer
relationships due to sluggish economic conditicagehled to a decrease in short-term accounts r@geifinancing in the last few years.

Liquidity Management Asse. Funds that are not utilized for loan originati@me used to purchase investment securities antHginm 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
20% of total average earning assets in 2009, 172008 and 20% in 2007. Average liquidity managenassets increased $554.4 million in
2009 compared to 2008, and decreased $142.4 mifliaB08 compared to 2007. The balances of liguidianagement assets can fluctuate
based on management’s ongoing effort to managéalitgand for asset liability management purposes.

Other earning assetsOther earning assets include brokerage custosseivables and trading account securities at WEidifg securities are
also held at the Wintrust corporate level. In tbenmal course of business, WHI activities involve #xecution, settlement, and financing of
various securities transactions. WHI's customeug#es activities are transacted on either a @aghargin basis. In margin transactions, WHI,
under an agreement with the out-sourced secufitias extends credit to its customers, subjectadous regulatory and internal margin
requirements, collateralized by cash and secuiitiesistomer’s accounts. In connection with thedeviies, WHI executes and the osurcec
firm clears customer transactions relating to tile sf securities not yet purchased, substantillgf which are transacted on a margin basis
subject to individual exchange regulations. Suahdactions may expose WHI to off-balance-sheet pakicularly in volatile trading markets,
in the event margin requirements are not sufficieritilly cover losses that customers may incuthgevent a customer fails to satisfy its
obligations, WHI under an agreement with the outsed securities firm, may be required to purchasget financial instruments at prevailing
market prices to fulfill the customer’s obligatioMgHI seeks to control the risks associated walciistomersactivities by requiring custome
to maintain margin collateral in compliance withrieas regulatory and internal guidelines. WHI morstrequired margin levels daily and,
pursuant to such guidelines, requires customedleposit additional collateral or to reduce posgiarhen necessary.
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Deposits and Other Funding Sources

The dynamics of community bank balance sheetseamerglly dependent upon the ability of managenweatttact additional deposit accounts
to fund the growth of the institution. As the Barded branch offices are still relatively young, generation of new deposit relationships to
gain market share and establish themselves inaimenzinity as the bank of choice is particularly imtpot. When determining a community to
establish ale novdbank, the Company generally will enter a commumwihere it believes the new bank can gain the nuraberor two positio
in deposit market share. This is usually accomptlisby initially paying competitively high deposites to gain the relationship and then by
introducing the customer to the Company’s uniqug ofgoroviding local banking services.

Deposits Total deposits at December 31, 2009, were $9.®bjlincreasing $1.5 billion, or 18%, comparedhe $8.4 billion at December 31,
2008. Average deposit balances in 2009 were $di@rhireflecting an increase of $1.5 billion, %, compared to the average balances in
2008. During 2008, average deposits increased #iillidn, or 1.5%, compared to the prior year.

The increase in year end and average deposit0@ @@er 2008 reflects the Company’s efforts toease its deposit base. During 2009, the
Company aggressively advertised its MaxSafieposit products which provided customers withittes the FDIC insurance of a single bank.
During 2009, the average balance in money markailatts increased approximately $230 million andaerage time certificates of deposit
increased approximately $253 million as a resuthefMaxSafé deposit products.

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

Years Ended December 31

2009 2008 2007
Average Percent Average Percen Average Percen
Balance of Total Balance of Total Balance of Total
Non-interest bearing depos $ 788,03 9% $ 672,92 9% $ 647,71 9%
NOW account: 1,136,00! 12 1,011,40: 13 938,96( 12
Wealth management depos 907,01: 10 622,84. 8 547,40t 7
Money market accoun 1,375,76 15 904,24! 12 696,76( 9
Savings accoun! 457,13¢ 5 319,12¢ 4 302,33¢ 4
Time certificates of depos 4,543,15. 49 4,156,60! 54 4,442,46! 59
Total deposit: $9,207,11! 10(% $7,687,14. 10(% $7,575,65: 10C%

Wealth management deposits are funds from the bagkecustomers of WHI, the trust and asset managesnstomers of WHTC and
brokerage customers from unaffiliated companiesivhiave been placed into deposit accounts (priynardiney market accounts) of the Ba
(“Wealth management deposits” in table above). AgerWealth management deposits increased $284miitli2009, of which $274 million
was attributable to brokerage customers from ulietfd companies. Consistent with reasonable isteege risk parameters, the funds have
generally been invested in loan production of thali& as well as other investments suitable for ®ank
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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,

2009 2008 2007

Average Percent Average Percen Average Percen

Balance of Total Balance of Total Balance of Total

Lake Forest Ban $1,146,19 12% $1,046,06! 14% $1,060,95. 14%
Hinsdale Banl 1,086,74: 12 949,65¢ 12 1,037,51. 14
North Shore Ban 980,07¢ 11 768,08: 10 781,69¢ 10
Libertyville Bank 882,36t 1C 781,70¢ 10 798,52: 11
Barrington Bank 776,00¢ 8 694,47 9 700,72¢ 9
Northbrook Bank 692,32¢ 8 570,40: 7 613,94: 8
Village Bank 592,04: 6 463,43: 6 491,30° 6
Town Bank 571,56¢ 6 483,33: 6 399,85 6
State Bank of the Lake 546,77 6 467,85 6 428,65: 6
Crystal Lake Banl 536,09: 6 469,02: 6 470,58¢ 6
Advantage Ban| 353,93t 4 286,72. 4 241,11 3
Wheaton Banl 353,84! 4 268,17- 4 244,15¢ 3
Old Plank Trail Ban} 248,12: 3 166,67" 2 108,88' 1
Beverly Bank 246,47: 3 169,73: 2 141,18t 2
St. Charles Ban 194,53: 1 101,80 2 56,54( 1

Total deposit: $9,207,11! 10C% $7,687,14. 10C% $7,575,65. 10C%

Percentage increase from prior y 20% 5% 1%

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 somdiniigetd by customer preferences and market competis 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 charaateridteach source, as well as its asset-liahitignagement position, in determining the use
of such funding sources.

The composition of average other funding sourcepo, 2008 and 2007 is presented in the followéide (dollars in thousands):

Years Ended December 31,

2009 2008 2007

Average Percent Average Perceni Average Percen

Balance of Total Balance of Total Balance of Total
Notes payabli $ 1,00( —% $ 50,79¢ 4% $ 51,97¢ 5%
Federal Home Loan Bank advani 434,52( 43 435,76: 38 400,55: 38
Subordinated note 66,20¢ 7 74,58¢ 7 75,00( 7
Shor-term borrowings 255,50¢ 25 334,71 29 264,74: 25
Junior subordinated debentu 249,49 25 249,57¢ 22 249,73¢ 25
Other 1,81¢ — 1,86: — 1,81¢ —
Total other funding source $1,008,54 10(% $1,147,30. 10(% $1,043,83. 100%

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, 2009 and 20@8Cbmpany had $1.0 million of notes payable onthtey. See Note 12 to the
Consolidated Financial Statements for further distmn of the terms of this credit facility.
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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 seesriEHLB advances to the Banks totaled $431.0anitit December 31, 2009, and $436.0
million at December 31, 2008. See Note 13 to thesBhdated Financial Statements for further disicusef the terms of these advances.

The Company borrowed $75.0 million under three sspa$25.0 million subordinated note agreementshBabordinated note requires annual
principal payments of $5.0 million beginning in thigth year of the note and has terms of ten ywélsfinal maturity dates in 2012, 2013 and
2015. These notes qualify as Tier Il regulatoryitsdpSubordinated notes totaled $60.0 million &76.0 million at December 31, 2009 and
2008, respectively. See Note 14 to the Consolidaiedncial Statements for further discussion oftdrens of the notes.

Short-term borrowings include securities sold unepurchase agreements and federal funds purchBsese borrowings totaled

$245.6 million and $334.9 million at December 3002 and 2008, respectively. Securities sold unglennchase agreements represent sweep
accounts for certain customers in connection witlster repurchase agreements at the banks as veblbaserm borrowings from banks and
brokers. This funding category fluctuates basedustomer preferences and daily liquidity needsieflianks, their customers and the Banks’
operating subsidiaries. See Note 14 to the CoraeliFinancial Statements for further discussiothe$e borrowings.

The Company has $249.5 million of junior subordétatlebentures outstanding as of December 31, 2009@08. The amounts reflected on
the balance sheet represent the junior subordirtbentures issued to nine trusts by the Compathygual the amount of the preferred and
common securities issued by the trusts. See Notd e Consolidated Financial Statements for frrttiscussion of the Company’s junior
subordinated debentures. Junior subordinated defssntsubject to certain limitations, currently kifyaas Tier 1 regulatory capital. Interest
expense on these debentures is deductible foruigpopes, resulting in a cost-efficient form of riedory capital.

Shareholders’ Equity Total shareholderg€quity was $1.1 billion at December 31, 2009, redédy unchanged from the December 31, 2008
of $1.1 billion.

Changes in shareholdeegjuity from 2008 to 2009 included approximately $5@illion of earnings (net income of $73.1 millitess preferre
stock dividends of $16.6 million and common stookdends of $6.5 million), $11.7 million increas®in the issuance of shares of the
Company’s common stock (and related tax benefityymant to various stock compensation plans andi$éli®n credited to surplus for stock-
based compensation costs, and $4.0 million in negalized gains from available-for-sale securitird cash flow hedges, net of tax.

In 2008, shareholders’ equity increased $328.Ganilvhen compared to the December 31, 2007 baldieeincrease from December 31,
2007, was the result of the retention of approxétya$9.9 million of earnings (net income of $20.8lion less preferred stock dividends of
$2.1 million and common stock dividends of $8.5liwl), a $299.4 million increase from the issuantereferred stock, net of issuance costs,
a $5.2 million increase from the issuance of shafése Company’s common stock (and related taefigrpursuant to various stock
compensation plans and $9.9 million credited t@lsisrfor stock-based compensation costs, a $3libmihcrease in net unrealized gains from
available-for-sale securities and the mark-to-miaakigustment on cash flow hedges, net of tax, alfyrtoffset by a $688,000 cumulative effect
adjustment to retained earnings from the adoptfarew accounting standard.
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LOAN PORTFOLIO AND ASSET QUALITY
Loan Portfolio

The following table shows the Compasyban portfolio by category as of December 3lefach of the five previous fiscal years (in thousar

2009 2008 2007 2006 2005

% of % of % of % of % of

Amount Total Amount Total Amount Total Amount Total Amount Total

Commercial and commercial real est $5,039,901 60% 4,778,66: 63 4,408,66: 65 4,068,43 63 3,161,73 61
Home equity 930,48: 11 896,43t 12 678,29¢ 10 666,47 10 624,33" 12
Residential real esta 306,29¢ 4 262,90t 3 226,68t 3 207,05¢ 3 275,72¢ 5
Premium finance receivabl— commercial 730,14 9 1,243,85 16 1,069,78 16 1,165,84i 18 814,68: 16
Premium finance receivabl— life insuranc:  1,197,89: 14 102,72¢ 2 8,40¢ — — — — —
Indirect consumer loar 98,13¢ 1 175,95! 2 241,39: 4 249,53 4 203,00: 4
Other loans 108,91¢ 1 160,51¢ 2 168,37 2 139,13 2 134,38t 2
Total loans, net of unearned inco $8,411,77. 10(% 7,621,06' 10C 6,801,60; 10C 6,496,48 10C 5,213,87. 10C

Commercial and commercial real estate loa@sr commercial and commercial real estate loarfgans are comprised primarily of
commercial real estate loans and lines of creditvimrking capital purposes. The Company enhancelddn classification system and began
presenting data regarding commercial and commae#lestate on a disaggregated basis in thedghimder of 2009. Prior to that time, the
Company did not gather information disaggregatethbge loan category types. The table below setts iiformation regarding the types,
amounts and performance of our loans within thestgios as of December 31, 2009:

>90 Days Allowance
% of Non- Past Due anc for Loan Losses
(Dollars in thousands Balance Total Loans accrual still accruing Allocation
Commercial:
Commercial and industrii $1,361,22! 16.2% $15,09¢ $561 $22,57¢
Franchise 133,95: 1.6 — — 2,11¢
Mortgage warehouse lines of cre 121,78: 14 — — 1,64:
Community Advantag— homeowner associatiol 67,08¢ 0.8 — — 161
Aircraft 41,654 0.5 — — 167
Other 17,51( 0.2 1,41¢ — 1,344
Total Commercial $1,743,20! 20.7% $16,50¢ $561 $28,01:
Commercial Real Estate:
Land and developme $1,003,72i 11.9% $65,76: $ — $21,63¢
Office 529,85t 6.3 3,22z — 6,27:
Industrial 463,52¢ 5.6 5,68¢ — 6,31¢
Retail 554,93: 6.6 1,59: — 7,481
Mixed use and othe 744,65: 8.8 4,37¢ — 9,24z
Total Commercial Real Estate Loans $3,296,69 39.2% $80,63¢ $ — $50,95:
Total Commercial and Commercial Real
Estate $5,039,901 59.% $97,14¢ $561 $78,96¢
Commercial Real Estat~collateral location by
state:
lllinois $2,641,29. 80.1%
Wisconsin 366,86 11.1
Total primary markets $3,008,15: 91.2%
Arizona 46,257 14
Indiana 46,09¢ 14
Florida 45,65 1.4
Other (no individual state greater than 0.¢ 150,53: 4.6
Total $3,296,69 100.(%
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Our commercial real estate loan portfolio predomityarelates to owner-occupied real estate, andaauns are generally secured by a first
mortgage lien and assignment of rents on the ptpp®ince most of our bank branches are locatédarChicago, lllinois metropolitan area i
southeastern Wisconsin, 91.2% of our commercidlestate loan portfolio is located in this regi@ummercial real estate market conditions
continued to be under stress in 2009, and we exbisctrend to continue. These conditions have tivglg affected our commercial real estate
loan portfolio, and as of December 31, 2009, olavadnce for loan losses related to this portfadi®b1.0 million.

We make commercial loans for many purposes, inotpdivorking capital lines, which are generally nerable annually and supported by
business assets, personal guarantees and adda@léral; loans to condominium and homeowneoeiasions originated through Barrington
Bank’s Community Advantage program; small aircfedfancing, an earning asset niche developed att@lriyake Bank; and franchise lending
at Lake Forest Bank. Commercial business lendiggiserally considered to involve a higher degregs&fthan traditional consumer bank
lending, and as a result of the economic recesaitmwance for loan losses in our commercial loartfplio is $28.0 million as of

December 31, 2009.

The Company also participates in mortgage warehlamsting by providing interim funding to unaffiled mortgage bankers to finance
residential mortgages originated by such bankarsdte into the secondary market. The Companyisdda the mortgage bankers are secured
by the business assets of the mortgage companiesliaas the specific mortgage loans funded byGbmpany, after they have been pre-
approved for purchase by third party end lendensl IEnder re-payments are sent directly to the Gmppipon end-lendersicceptance of fin
loan documentation. The Company may also provitkrim financing for packages of mortgage loans @l basis in circumstances where
the mortgage bankers desire to competitively bid mumber of mortgages for sale as a package isett@ndary market. Typically, the
Company will serve as sole funding source for itstigage warehouse lending customers under shontr@rolving credit agreements.
Amounts advanced with respect to any particulartgagre loan are usually required to be repaid widirdays.

Despite poor economic conditions generally, andptiicularly difficult conditions in the U.S. rekintial real estate market experienced since
2008, our mortgage warehouse lending businessxpameded during 2009 due to the high demand for gage re-financings given the
historically low interest rate environment and taet that many of our competitors exited the mankéate 2008 and early 2009. The expan:

of this business has caused our mortgage warelioesdo increase to $121.8 million as of Decengigr2009 from $55.3 million as of
December 31, 2008. Additionally, our allowancelf@n losses with respect to these loans is $1 omis of December 31, 2009. Since the
inception of this business, the Company has ndésed any related loan losses on these loans.

Home equity loansOur home equity loans and lines of credit are adtgd by each of our banks in their local markédtene we have a strong
understanding of the underlying real estate value.banks monitor and manage these loans, and meicban automated review of all home
equity loans and lines of credit at least twice year. This review collects current credit perfonoa for each home equity borrower and
identifies situations where the credit strengttthef borrower is declining, or where there are ev#imt may influence repayment, such as tax
liens or judgments. Our banks use this informattomanage loans that may be higher risk and tamé@ie whether to obtain additional credit
information or updated property valuations. As suteof this work in 2009 and general market caondi, we modified our home equity
offerings and changed our policies regarding hoqétg renewals and requests for subordination. limaed number of situations, the unused
availability on home equity lines of credit wasZemn.

The rates we offer on new home equity lending aset on several factors, including appraisals ahgtion due diligence, in order to reflect
inherent risk, and we place additional scrutinjlanger home equity requests. In a limited numbesasies, we issue home equity credit toge
with first mortgage financing, and requests fortsfioancing are evaluated on a combined basis.ribt our practice to advance more than
of the appraised value of the underlying assetchvhatio we refer to as the loan-to-value ratiol ®¥ ratio, and a majority of the credit we
previously extended, when issued, had an LTV mattiess than 80%.

Our home equity loan portfolio has performed wellight of the deterioration in the overall resitlahreal estate market. The humber of new
home equity line of credit commitments originatgdus has decreased in 2009 due to declines inpusiuations that have decreased the
amount of equity against which homeowners may lwaremd a decline in homeowners’ desire to use tleeraining equity as collateral.
However, our total outstanding home equity loarabeés have increased as a result of new origirsaind borrowers exhibiting a greater
propensity to borrow on their existing lines ofdite

Residential real estate mortgagOur residential real estate portfolio predominaintyiudes one- to four-family adjustable rate mages that

have repricing terms generally from one to thregrgeconstruction loans to individuals and bridgaricing loans for qualifying customers. As
of December 31, 2009, our residential loan porftdtaled $306.3 million, or 4% of our total outsling loans.
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Our adjustable rate mortgages relate to propddgzged principally in the Chicago metropolitanaeand southeastern Wisconsin or vacation
homes owned by local residents, and may have teasesd on differing indexes. These adjustable rattgages are often non-agency
conforming because the outstanding balance of floass exceeds the maximum balance that can bergolthe secondary market. Adjusta
rate mortgage loans decrease the interest rateveislace on our mortgage portfolio. However, thé& is not eliminated because, among other
things, such loans generally provide for periodid &fetime limits on the interest rate adjustmertdditionally, adjustable rate mortgages may
pose a higher risk of delinquency and default beedhey require borrowers to make larger paymehtvinterest rates rise. To date, we have
not seen a significant elevation in delinquencied freclosures in our residential loan portfols. of December 31, 2009, $3.8 million of our
residential real estate mortgages, or 1% of oudeesial real estate loan portfolio, were classiféss nonaccrual, $412,000 were more than

90 days past due and still accruing (less than $3 million were 30 to 89 days past due (1%) $2@8.7 million were current (98%). We
believe that since our loan portfolio consists ity of locally originated loans, and since thejoniéy of our borrowers are longer-term
customers with lower LTV ratios, we face a relatMew risk of borrower default and delinquency.

While we generally do not originate loans for oumoportfolio with long-term fixed rates due to irgst rate risk considerations, we can
accommodate customer requests for fixed rate Ibgrmgiginating such loans and then selling thero the secondary market, for which we
receive fee income, or by selectively retainingaiearof these loans within the banks’ own portfelishere they are non-agency conforming, or
where the terms of the loans make them favorabiet&an. A portion of the loans we sold into thea®dary market were sold to FNMA with
the servicing of those loans retained. The amofilttams serviced for FNMA as of December 31, 2008 2008 was $738 million and

$528 million, respectively. All other mortgage Isasold into the secondary market were sold withloiretention of servicing rights.

It is not our practice to underwrite, and we hageptans to underwrite, subprime, Alt A, no or étlocumentation loans, or option ARM loans.
As of December 31, 2009, approximately $48.2 millid our mortgages consist of interest-only lodrsdate, we have not participated in any
mortgage modification programs.

Premium finance receivabl— commercialFIFC originated approximately $3.3 billion in commial insurance premium finance receivables
during 2009. FIFC makes loans to businesses tadmthe insurance premiums they pay on their comialénsurance policies. The loans are
originated by FIFC working through independent mediand large insurance agents and brokers lodatedghout the United States. The
insurance premiums financed are primarily for comuia customers’ purchases of liability, propertyacasualty and other commercial
insurance.

This lending involves relatively rapid turnovertbe loan portfolio and high volume of loan origiiats. Because of the indirect nature of this
lending and because the borrowers are locatednwétle, this segment may be more susceptible td frarty fraud than relationship lending;
however, management has established various cqmtyoédures to mitigate the risks associated withlending. The majority of these loans
are purchased by the banks in order to more fuilize their lending capacity as these loans gdhepsovide the banks with higher yields than
alternative investments. Historically, FIFC oridiioas that were not purchased by the banks werktsalnrelated third parties with servicing
retained. However, during the third quarter of 200-C initially sold $695 million in commercial @mium finance receivables to our indirect
subsidiary, FIFC Premium Funding I, LLC, which inmt sold $600 million in aggregate principal amoofihotes backed by such premium
finance receivables in a securitization transactiponsored by FIFC. See Note 6 of the Consolidateahcial Statements for further discuss
of this securitization transaction.

Premium finance receivabl«~ life insuranceln 2007, FIFC began financing life insurance policgmiums generally for high net-worth
individuals. FIFC originated approximately $382.0lion in life insurance premium finance receivabia 2009, excluding receivables
purchased during the year. These loans are oregirditectly with the borrowers with assistance fi@minsurance carriers, independent
insurance agents, financial advisors and legal seluithe life insurance policy is the primary foofncollateral. In addition, these loans often
are secured with a letter of credit, marketableigges or certificates of deposit. In some ca&¢BC may make a loan that has a partially
unsecured position. In 2009, FIFC expanded thisenlending business segment when it purchasedtflimof domestic life insurance
premium finance loans for a total aggregate purelpase of $745.9 million. See Note 8 of the Cortldkd Financial Statements for further
discussion of this business combination.
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Indirect consumer loan:As part of its strategy to pursue specialized egraisset niches to augment loan generation witl@rBanks’ target
markets, the Company established fixed-rate autdefdan financing at Hinsdale Bank funded indihethrough unaffiliated automobile
dealers. The risks associated with the Company$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, 2009, the average actual ntatofrindirect automobile loans is estimated
to be approximately 31 months.

Other LoansIncluded in the other loan category is a wide \tgrig personal and consumer loans to individual&elt as high yielding short-
term accounts receivable financing to clients mtédmporary staffing industry located throughoet ttinited States. The Banks originate
consumer loans in order to provide a wider rangnahcial services to their customers.

Consumer loans generally have shorter terms arkhigterest rates than mortgage loans but gegénablve more credit risk than mortgage
loans due to the type and nature of the collatémdlitionally, short-term accounts receivable fioeag may also involve greater credit risks
than generally associated with the loan portfolibsiore traditional community banks depending aartfarketability of the collateral.

Foreign.The Company had no loans to businesses or govetaroEforeign countries at any time during 2009.

Maturities and Sensitivities of Loans to Changebiterest Rate

The following table classifies the commercial Igaortfolios at December 31, 2009 by date at whighltlans reprice (in thousands):

One yeal From one Over
or less to five years five years Total
Commercial $1,413,45! 269,26¢ 60,48: 1,743,20!
Commercial real esta 2,445,76. 815,56( 35,37 3,296,69°
Total premium finance receivables, net of uneainedme 1,920,08! 7,94¢ — 1,928,03

Of those loans repricing after one year, approxitye#1.1 billion have fixed rates.
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Past Due Loans and Non-performing Assets

Our ability to manage credit risk depends in lgpge on our ability to properly identify and manggeblem loans. To do so, we operate a
credit risk rating system under which our credinagement personnel assign a credit risk ratingith éoan at the time of origination and
review loans on a regular basis to determine ezai'$ credit risk rating on a scale of 1 throughi®h higher scores indicating higher risk. The
credit risk rating structure used is shown below:

1Rating — Minimal Risk (Loss Potentie— none or extremely low) (Superior asset quality edeat liquidity, minimal leverage

2 Rating — Modest Risk (Loss Potential demonstrably low) (Vgopd asset quality and liquidity, strong leveragpacity)

3 Rating — Average Risk (Loss Potential low but no longeutable) (Mostly satisfactory asset quality and ikilify, good leverage
capacity)

4 Rating — Above Average Risk (Loss Potential variable, lmrme potential for deterioration) (Acceptable asgetlity, little excess

liquidity, modest leverage capacit

5 Rating — Management Attention Risk (Loss Potential modeifaterrective action not taken) (Generally accefgasset quality,
somewhat strained liquidity, minimal leverage cafya«

6 Rating — Special Mention (Loss Potential moderate if caivecaction not taken) (Assets in this categoryaneently protected,
potentially weak, but not to the point of substaddzassification

7 Rating — Substandard (Loss Potential distinct possibiligttthe bank may sustain some loss) (Must havedeéihed weaknesses
that jeopardize the liquidation of the de

8 Rating — Doubtful (Loss Potential extremely high) (Thesseds have all the weaknesses in those classifidzstandard” with the
added characteristic that the weaknesses maketofier liquidation in full, on the basis of cunteexisting facts,
conditions, and values, highly improbak

9 Rating — Loss (fully charge-off) (Loans in this category are considered fultolfectible.)

Each loan officer is responsible for monitoring bisher loan portfolio, recommending a credit niakng for each loan in his or her portfolio
and ensuring the credit risk ratings are approprilhese credit risk ratings are then ratifiedi®/hank’s chief credit officer or the directors’
loan committee. Credit risk ratings are determibgevaluating a number of factors including, a baer’s financial strength, cash flow
coverage, collateral protection and guaranteesird party loan review firm independently reviewsignificant portion of the loan portfolio at
each of the Company’s subsidiary banks to evalingt@appropriateness of the managenamsigned credit risk ratings. These ratings argest
to further review at each of our bank subsidiabgshe applicable regulatory authority, includihg t-ederal Reserve Bank of Chicago, the
Office of the Comptroller of the Currency, the 8taf lllinois and the State of Wisconsin and odeinal audit staff.

The Company’s Problem Loan Reporting system auticaibt includes all loans with credit risk ratingé6, 7 or 8. This system is designed to
provide an on-going detailed tracking mechanismefh problem loan. Once management determinea tbah has deteriorated to a point
where it has a credit risk rating of 6 or worse, @ompany’s Managed Asset Division performs anall’eredit and collateral review. As part
of this review, all underlying collateral is idefied, the valuation methodology analyzed and trdckes a result of this initial review by the
Company’s Managed Asset Division, the credit retig is reviewed and a portion of the outstandaam balance may be deemed
uncollectible or an impairment reserve may be distadd. The Company’s impairment analysis utiliaasndependent re-appraisal of the
collateral (unless such a third-party evaluationdspossible due to the unique nature of the twkd, such as a closely-held business or thinly
traded securities). In the case of commercial estdte collateral, an independent third party dpar#s ordered by the Company’s Real Estate
Services Group to determine if there has been hagge in the underlying collateral value. Thesepmhdent appraisals are reviewed by the
Real Estate Services Group and often by indeperiiedtparty valuation experts and may be adjusiegaknding upon market conditions. An
appraisal is ordered at least once a year for thoases, or more often if market conditions dictditethe event that the underlying value of the
collateral cannot be easily determined, a detaiddation methodology is prepared by the ManageseABivision. A summary of this analy:

is provided to the directors’ loan committee of bank which originated the credit for approval aferge-off, if necessary.

Through the credit risk rating process, loans avéeived to determine if they are performing in ademce with the original contractual terms.
If the borrower has failed to comply with the origi contractual terms, further action may be resfulyy the
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Company, including a downgrade in the credit risfing, movement to non-accrual status, a chargerdfie establishment of a specific
impairment reserve. In the event a collateral $abis identified during the credit review proceise Company will work with the borrower 1

a principal reduction and/or a pledge of additiccw@lateral and/or additional guarantees. In thenéthat these options are not available, the
loan may be subject to a downgrade of the creshtnating. If we determine that a loan amount atipo thereof, is uncollectible the loan’s
credit risk rating is immediately downgraded to8aand the uncollectible amount is charged-off. Asgn that has a partial chargé-continue:
to be assigned a credit risk rating of an 8 fordheation of time that a balance remains outstapdilne Managed Asset Division undertakes a
thorough and ongoing analysis to determine if agidgitl impairment and/or charge-offs are appropréate to begin a workout plan for the
credit to minimize actual losses.

If, based on current information and events, firisbable that the Company will be unable to colidcamounts due to it according to the
contractual terms of the loan agreement, a spdoifi@irment reserve is established. In determitiiegappropriate charge-off for collateral-
dependent loans, the Company considers the regd{gpraisals for the associated collateral. Assalt of the loan-by-loan nature of the
Company’s review process, no significant time lapgsave occurred during the review process. Thewatlg table classifies the Company’s
non-performing assets as of December 31 for eattedfst five years.

Nor-Performing Loans

(Dollars in thousands)

2009 2008 2007 2006 2005
Loans past due greater than 90 days and st
accruing:
Residential real estate and home eq $ 41z 617 51 30¢ 15¢
Commercial, consumer and ott 65€ 14,75( 14,74: 8,454 1,89¢
Premium finance receivabl- commercial 6,271 9,33¢ 8,702 4,30¢ 5,211
Premium finance receivabl~ life insurance — — — — —
Indirect consumer loar 461 67¢ 517 297 22¢
Total loans past due greater than 90 days and
accruing 7,80( 25,38t 24,01 13,36¢ 7,49¢
Non-accrual loans:
Residential real estate and home eq 12,66 6,52¢ 3,21t 1,73¢ 457
Commercial, consumer and ott 97,76¢ 91,81« 33,34: 13,28: 11,712
Premium finance receivabl- commercial 11,87¢ 11,45¢ 10,72°¢ 8,112 6,18¢
Premium finance receivabl~ life insurance 704 — — — —
Indirect consumer loar 99t 912 56( 37¢€ 33t
Total nor-accrual 124,00 110,70¢ 47,84 23,50¢ 18,69:
Total non-performing loans:
Residential real estate and home eq 13,074 7,14 3,26¢ 2,04¢ 61€
Commercial, consumer and ott 98,421 106,56¢ 48,08: 21,737 13,61(
Premium finance receivabl- commercial 18,14¢ 20,79: 19,42¢ 12,41¢ 11,40(
Premium finance receivabl~ life insurance 704 — — — —
Indirect consumer loar 1,45¢ 1,597 1,077 672 562
Total nor-performing loan: 131,80 136,09: 71,85¢ 36,87 26,18¢
Total non-performing loans by category as a percer
of its own respective category’s year end balance:
Residential real estate and home eq 1.0€% 0.62 0.36% 0.22% 0.07%
Commercial, consumer and ott 1.91 2.1¢ 1.0t 0.52 0.41
Premium finance receivabl—- commercial 2.4¢ 1.67 1.82 1.07 1.4C
Premium finance receivabl~ life insurance 0.0¢ — — — —
Indirect consumer loar 1.4¢ 0.9C 0.4k 0.27 0.2¢
Total nor-performing loan: 1.5 1.7% 1.06% 0.57% 0.5(%
Allowance for loan losses as a percentage of r-
performing loans 74.56% 51.2¢% 70.13% 124.9(% 153.82%
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As the above table reflects, there was a slighlik2@ non-performing loans in 2009 as compareg08. During 2009, Management
implemented a strategic effort to aggressively lkesproblem loans through liquidation, rather tmatention, of loans. Management believed
that the distressed macro-economic conditions woatdinue to exist in 2009 and 2010 and that thking industry’s increase in non-
performing loans would eventually lead to many emips being sold by financial institutions, thasusating the market and possibly driving
fair values of non-performing loans and forecloseliateral further downwards. Accordingly, the Canp attempted to liquidate as many non-
performing loans and assets as possible during. 20@impact of those decisions and actions indwaslight decline in noperforming loan
from the prior year-end, a significant increaséhie provision for credit losses and net charge4off3009 compared to 2008, an increase in the
overall level of the allowance for loan losses.

As of December 31, 2009, only 1.6% of the entirgfptio is in a non-performing (non-accrual or geyathan 90 days past due and still
accruing interest) with only 1.2% either one or wayments past due. In total, 97.2% of the Compatotal loan portfolio as of December 31,
2009 is current according to the original contrattarms of the loan agreements.

The tables below show the aging of the Companys lportfolio at December 31, 2009:
As of December 31, 2009

(Dollars in thousands)

90+ days
Nor- and still 60-89 days 3C-59 days
Accrual accruing past due past due Current Total Loans
Loan Balances:

Commercial and commercial real estate

loans $ 97,14¢ 561 25,29: 44,38¢ 4,872,51! 5,039,90!
Home equity loan 8,88: — 894 2,107 918,59¢ 930,48:
Residential real estate loa 3,77¢ 412 40¢€ 3,042 298,65¢ 306,29¢
Premium finance receivabl- commerciz 11,87¢ 6,271 3,97 9,63¢ 698,38: 730,14
Premium finance receivables - life

insurance 704 — 5,38t 1,85¢ 1,189,95I 1,197,89:
Indirect consumer loar 99t 461 614 2,142 93,921 98,13¢
Consumer and other loa 617 95 511 537 107,15¢ 108,91¢

Total loans, net of unearned inco $124,00: 7,80( 37,07¢ 63,712 8,179,17 8,411,77.

Aging as a % of Loan Balance

Commercial and commercial real estate

loans 1.9% —% 0.5% 0.9% 96.7% 100.(%
Home equity loan 1.0 — 0.1 0.2 98.7 100.(
Residential real estate loa 1.2 0.1 0.1 1.0 97.¢€ 100.C
Premium finance receivabl- commercie 1.6 0.9 0.t 1.3 95.7 100.C
Premium finance receivabl~ life

insurance 0.1 — 0.4 0.2 99.c 100.C
Indirect consumer loar 1.0 0.5 0.€ 2.2 95.7 100.C
Consumer and other loa 0.6 0.1 0.5 0.5 98.4 100.C

Total loans, net of unearned inco 1.5% 0.1% 0.4% 0.8% 97.2 100.(%

The following table shows the value of non-perfargiioans, impaired loans, the specific impairmeserves and the total allowance for credit
losses at December 31 for each of the last fivesyea

(Dollars in thousands)

Specific Impairmen

Allowance for Reserves o
Non-Performing Impaired Loan: Credit Losse! Impaired Loan:

Loans (NPLs' (included in NPLs (“ACL") (incl. in ACL)
As of December 31, 20(C $131,80: 73,17¢ 139,15¢ 17,56
As of December 31, 20( 136,09 113,70¢ 71,35: 16,63¢
As of December 31, 20(C 71,85¢ 28,75¢ 50,88: 2,30¢
As of December 31, 20(C 36,87 11,19 46,51: 1,40(C
As of December 31, 20( 26,18¢ 11,53( 40,77¢ 1,31¢
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Allowance for Loan Losses

The allowance for loan losses represents managé&nestimate of the probable and reasonably estienalin losses that our loan portfolio is
expected to incur. The allowance for loan lossefetermined quarterly using a methodology thatiipomates important risk characteristics of
each loan, as described below untiéow We Determine the Allowance for Credit LosseBhis process is subject to review at each of our
bank subsidiaries by the applicable regulatory @ity including the Federal Reserve Bank of Ch@abe Office of the Comptroller of the
Currency, the State of lllinois and the State of®¥dnsin.

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

2009 2008 2007 2006 2005
% 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 commercial
real estatt $ 78,96¢ 60% $56,98¢ 63% $38,99¢ 65% $32,94: 63% $28,28¢ 61%
Home equity 9,01: 11 3,067 12 2,057 10 1,98¢ 10 1,83¢ 12
Residential real esta 3,13¢ 4 1,69¢ 3 1,29(C 3 1,381 3 1,372 5
Consumer and otht 1,977 1 1,661 2 1,47¢ 2 1,88¢ 2 1,664 2
Premium finance receivabl—
commercia 2,83¢ 9 4,35¢ 16 3,64: 16 4,83¢ 18 4,58¢ 16
Premium finance receivabl—
life insurance 98C 14 30¢ 2 29 — — — — —
Indirect consumer loar 1,36¢ 1 1,69( 2 2,90( 4 3,01¢ 4 2,53¢ 4
Total allowance for loan
losses $ 98,277 100% $69,76" 100% $50,38¢ 100% $46,05¢ 10C% $40,28: 10C%
Allowance category as ¢
percent of total allowance:
Commercial and commercia
real estatt 81% 82% 7% 2% 70%
Home equity 9 5 4 4 5
Residential real esta 3 2 3 3 4
Consumer and othi 2 2 3 4 4
Premium finance receivable
commercial 3 6 7 10 11
Premium finance receivabl—
life insurance 1 1 — — —
Indirect consumer loar 1 2 6 7 6

Total allowance for loan

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

lending-related

commitments:
Commercial and commercial

real estatt $ 3,55¢ $ 1,58¢ $ 49: $ 457 $ 491
Total allowance for credit

losses $101,83: $71,35: $50,88: $46,51: $40,77¢
Credit-related discounts or

purchased loans $ 37,32¢ $ — $ — $ — $ —
Total credit reserves $139,15:- $71,35: $50,88: $46,51: $40,77¢

Management has determined that the allowance &or lloesses was adequate at December 31, 2009, arttie¢Hloan portfolio is well diversifie
and well secured, without undue concentration yhspecific risk area. This process involves a hlighree of management judgment, however
the allowance for credit losses is based on a cehgmsive, well documented, and consistently appliedysis of the Comparg/ioan portfolic
This analysis takes into consideration all avadabformation existing as of the financial statetdste, including environmental factors such
as economic, industry, geographical and politieatdrs. The relative level of allowance for crdd#ses is reviewed and compared to industry
peers. This review encompasses levels of total erdopning loans, portfolio mix, portfolio concentins, current geographic risks and overall
levels of net char¢-offs. Historical trending of both the Compé s results and the industry peers is also reviewethalyze comparativ



significance.
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The following table summarizes the activity in @liowance for credit losses during the last fivange

Allowance for Credit Losse

(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
Premium finance receivabl- commercial
Premium finance receivabl~ life insurance
Indirect consumer loar
Consumer and other loa

Total charg-offs

Recoveries:
Commercial and commercial real estate Ic
Home equity loan
Residential real estate loa
Premium finance receivabl- commercial
Premium finance receivabl~ life insurance
Indirect consumer loar
Consumer and other loa
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
Credit-related discounts on purchased loan
Total credit reserves

Net charge-offs by category as a percentage of i
own respective categor’'s average:
Commercial and commercial real estate Ic
Home equity loan
Residential real estate loa
Premium finance receivabl- commercial
Premium finance receivabl~ life insurance
Indirect consumer loar
Consumer and other loa

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 loaa
end of year

Allowance for credit losses as a percentage of loa
at end of year

Total credit reserves as a percentage of loans ate
of year

2009 2008 2007 2006 2005

$ 69,76 50,38¢ 46,05 40,28: 34,22'
167,93: 57,44 14,87¢ 7,057 6,67¢
— — 362 3,85: 4,79:
(2,037) (1,099 (36) 92 (491)
124,13 30,46¢ 8,95¢ 4,53¢ 3,25:
4,60¢ 284 28¢ 97 88
1,067 1,631 147 81 19¢
8,15: 4,07+ 2,42t 2,76( 2,067
1,84¢ 1,322 872 584 55E
644 61€ 84t 421 362
140,45! 38,39 13,53 8,477 6,52°
1,247 49€ 1,73: 2,29¢ 527
81t 1 61 31 —

— — 6 2 —

651 662 514 567 677

17¢ 172 172 191 152

181 95 181 15¢ 247
3,06¢ 1,427 2,66¢ 3,24¢ 1,607
(137,38} (36,970 (10,877) (5,229) (4,921)
$ 98,27 69,76 50,38¢ 46,05 40,28:
3,55¢ 1,58¢ 492 457 491

$ 101,83 71,35: 50,88: 46,51 40,77
37,32 — — —

$ 139,15 71,35: 50,88: 46,51 40,77
2.46% 0.65% 0.17% 0.06% 0.0%%
0.41 0.0¢ 0.04 0.01 0.01
0.21 0.4¢ 0.04 0.0z —
0.67 0.2¢ 0.1¢ 0.22 0.1€

1.24 0.5¢ 0.2¢ 0.17 0.2(

0.3 0.3: 0.47 0.1¢ 0.0¢
1.65% 0.51% 0.16% 0.09% 0.1(%
81.81% 68.36% 73.0% 74.1% 73.71%
$8,411,77, 7,621,06! 6,801,60: 6,496,48 5,213,87.
1.17% 0.92% 0.74% 0.71% 0.77%
1.21% 0.9%% 0.75% 0.72% 0.76%
1.65% 0.94% 0.75% 0.72% 0.7¢%
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The allowance for credit losses is comprised ohliowance for loan losses, which is determined wapect to loans that we have issued, and
an allowance for lending-related commitments. Qlamaance for lendingelated commitments is determined with respecttm$ that we hay
committed to lend but for which funds have notlye¢n disbursed and is computed using a methodglagilar to that used to determine the
allowance for loan losses. Additions to the alloe&afor loan losses are charged to earnings thrtheprovision for credit losses. Charge-offs
represent the amount of loans that have been dietedrto be uncollectible during a given period, anel deducted from the allowance for loan
losses, and recoveries represent the amount @fotiolhs received from loans that had previoushynbgarged off, and are credited to the
allowance for loan losses.

How We Determine the Allowance for Credit Los

The allowance for loan losses includes an elem@regdtimated probable but undetected losses arichfoecision in the credit risk models u:
to calculate the allowance. As part of the Probleran Reporting system review, the Company analtize$oan for purposes of calculating
specific impairment reserves and a general reserve.

Specific Impairment Reserves:

Loans with a credit risk rating of a 6, 7 or 8 eeiewed on a monthly basis to determine if (apamount is deemed uncollectible (a chaod@-
or (b) there is an amount with respect to whidhk firobable that the Company will be unable toemilamounts due in accordance with the
original contractual terms of the loan (a spedifipairment reserve). Loans which are not assigrsukaific reserve are included in the
determination of the general reserve.

General Reserves:

For loans with a credit risk rating of 5 or betd loans with a risk rating of 6, 7 or 8 with nqesific reserve, reserves are established bas
the type of loan collateral, if any, and the assiyjoredit risk rating. Determination of the allowaris inherently subjective as it requires
significant estimates, including the amounts andng of expected future cash flows on impaired fa@stimated losses on pools of
homogeneous loans based on historical loss experi@amd consideration of current environmentaloi@cand economic trends, all of which
may be susceptible to significant change.

We determine this component of the allowance fanlmsses by classifying each loan into (i) on8btategories based on the type of
collateral that secures the loan (if any), anda(ii of nine categories based on the credit rishg®f the loan, as described above undeast
Due Loans and N¢-Performing Assets Each combination of collateral and credit rigkimg is then assigned a specific loss factor that
incorporates the following factors:

. historical underwriting loss factc

. changes in lending policies and procedures, @ielichanges in underwriting standards and coblecttharge-off, and recovery
practices not considered elsewhere in estimatiediciosses

. changes in national, regional, and local economitlausiness conditions and developments that afieatollectibility of the portfolic
. changes in the nature and volume of the portfolid ia the terms of the loan
. changes in the experience, ability, and depthrdillg management and other relevant s

. changes in the volume and severity of past daedpthe volume of non-accrual loans, and the velarmd severity of adversely
classified or graded loan

. changes in the quality of the b¢ s loan review systen
. changes in the underlying collateral for collatet@bendent loan:
. the existence and effect of any concentrationsedit; and changes in the level of such concepimatianc

. the effect of other external factors such as coitipetand legal and regulatory requirements onlélrel of estimated credit losses
the ban’s existing portfolio

Recent Refinements to the Methodolc
The Company’s methodology for determining the alloge for loan losses was refined in the secondejuafr 2008, in order to:

. expand and standardize the classification of aaitdtat each of the Compé’'s 15 subsidiary bank
. comply with emerging regulatory guidance to modity credit risk rating processes; ¢

. facilitate the development of a model for determinihe allowance for loan losses on a -by-loan basis

The refined methodology was developed in consoliatiith the examination teams of the Federal ResBank of Chicago, the Office of the
Comptroller of the Currency, the State of lllinaisd the State of Wisconsin, and we believe it glesia greater level of detail to management
within the existing process. The refined methodpldigl not result in a materially different determfion of the allowance for loan losses, but
has given our management a greater level of dgtgiroviding the appropriate allowance for loarskes on a loe-by-loan basis



Home Equity and Residential Real Estate Lo
The determination of the appropriate allowancddean losses for residential real estate and horoiyelgans differs slightly from the process

used for commercial and commercial real estateslohe same credit risk rating system, Problem LReporting system, collateral coding
methodology and loss factor assignment are usezlomly significant difference is in how the credk ratings are assigned to these loans.
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The home equity loan portfolio is reviewed on anldg loan basis by analyzing current FICO scorgbetborrowers, line availability, recent
line usage and the aging status of the loan. Qedfathese factors, or combination of these factm@y cause a portion of the credit risk ratings
of home equity loans across all banks to be dowdegtaSimilar to commercial and commercial realtedtzans, once a home equity loan’s
credit risk rating is downgraded to a 6 or worke, Company’s Managed Asset Division reviews andsadvthe subsidiary banks as to
collateral valuations and as to the ultimate resmiuof the credits that deteriorate to a non-aakstatus to minimize losses. Residential real
estate loans that are downgraded to a credit aiskg of 6 or worse also enter the Problem LoanoRéen system and have the underlying
collateral evaluated by the Managed Assets Division

Premium Finance Receivables and Indirect Consumank:

The determination of the appropriate allowancddean losses for premium finance receivables analénticonsumer loans is based solely on
the aging (collection status) of the portfolios.€to the large number of generally smaller sizetitemmogenous credits in these portfolios,
these loans are not individually assigned a créghitrating. Loss factors are assigned to eacmgeéncy category in order to calculate an
allowance for loan losses. The allowance for lamsés for these categories is entirely a genesalve.

Effects of Economic Recession and Real Estate M:

The Company’s primary markets, which are mostlguburban Chicago, have not experienced the samkslef/credit deterioration in
residential mortgage and home equity loans asinesther major metropolitan markets, such as Midthipenix or Southern California,
however the Company’s markets have clearly beeenstdess. As of December 31, 2009, home equityslead residential mortgages
comprised 11% and 4%, respectively, of the Compatotal loan portfolio. At present, approximateiyyo2% of all of the Company’s
residential mortgage loans and approximately ofydf all of the Compang home equity loans are more than one paymentpastAlthoug!
there is stress in the Chicago metropolitan antheastern Wisconsin markets, our portfolios ofdestial mortgages and home equity loans
are performing reasonably well as reflected inafimg of the Company’s loan portfolio table shovanlier in this section.

Methodology in Assessing Impairment and Ch-off Amounts

In determining the amount of impairment or charffs-associated with a loan, the Company valuesae generally by starting with a
valuation obtained from an appraisal of the undeg\collateral and then deducting estimated selfiogts to arrive at a net appraised value.
obtain the appraisals of the underlying collatén@in one of a pre-approved list of independentgtpiarty appraisal firms.

In many cases, the Company simultaneously valiesrlerlying collateral by marketing the propentyedated note to market participants
interested in purchasing properties of the same. tffthe Company receives offers or indicationintérest, we will analyze the price and
review market conditions to assess whether in liglstuch information the appraised value oversttitedikely price and that a lower price
would be a better assessment of the market valtreegiroperty and would enable us to liquidatecthitateral. Additionally, the Company tal
into account the strength of any guarantees andliti¢y of the borrower to provide value relatedthose guarantees in determining the
ultimate charge-off or reserve associated withiempaired loans. Accordingly, the Company may chasffje loan to a value below the net
appraised value if it believes that an expeditiaysidation is desirable in the circumstance antbi$ legitimate offers or other indications of
interest to support a value that is less than éieppraised value. Alternatively, the Company weyy a loan at a value that is in excess of the
appraised value if the Company has a guaranteedrborrower that the Company believes has reakzadlue. In evaluating the strength of
any guarantee, the Company evaluates the finawbiatewithal of the guarantor, the guarantor’s rapoh, and the guarantsrivillingness an
desire to work with the Company. The Company thamdacts a review of the strength of a guarantea foaquency established as the
circumstances and conditions of the borrower warran

In circumstances where the Company has receivegharaisal but has no third party offers or indimasi of interest, the Company may enlist
the input of realtors in the local market as toltlghest valuation that the realtor believes waekllt in a liquidation of the property given a
reasonable marketing period of approximately 90sda@p the extent that the realtors’ indication @&frket clearing price under such scenario is
less than the net appraised valuation, the Compeayytake a charge-off on the loan to a valuatie ithless than the net appraised valuation.

The Company may also charge-off a loan below theppraised valuation if the Company holds a jumortgage position in a piece of
collateral whereby the risk to acquiring controkloé property through the purchase of the seniatgage position is deemed to potentially
increase the risk of loss upon liquidation dueh®amount of time to ultimately market the propentyl the volatile market conditions. In such
cases, the Company may abandon its junior mortgagecharge-off the loan balance in full.
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In other cases, the Company may allow the borrdaveonduct a “short sale,” which is a sale whes=@ompany allows the borrower to sell
the property at a value less than the amount ofodie Many times, it is possible for the curremher to receive a better price than if the
property is marketed by a financial institution aththe market place perceives to have a great@edediquidate the property at a lower price.
To the extent that we allow a short sale at a gyelew the value indicated by an appraisal, we takg a charge-off beyond the value that an
appraisal would have indicated.

Other market conditions may require a reserveitgglthe carrying value of the loan below the ngirajsed valuation such as litigation
surrounding the borrower and/or property securimgloan or other market conditions impacting thkigaf the collateral.

Having determined the net value based on the fastach as noted above and compared that value twtik value of the loan, the Company
arrives at a charge-off amount or a specific resémeluded in the allowance for loan losses. Inmany, for collateral dependent loans,
appraisals are used as the fair value starting poihe estimate of net value. Estimated costetbare deducted from the appraised value to
arrive at the net appraised value. Although anregteappraisal is the primary source of valuatititized for charge-offs on collateral
dependent loans, we may utilize values obtainesltiir purchase and sale agreements, legitimateatimiis of interest, negotiated short sales,
realtor price opinions, sale of the note or supfrorh guarantors as the basis for charge-offs. & ladternative sources of value are used only if
deemed to be more representative of value baseg@dated information regarding collateral resolutionaddition, if an appraisal is not
deemed current, a discount to appraised value rmayilived. Any adjustments from appraised valugdbvalue are detailed and justified in an
impairment analysis, which is reviewed and apprdwethe Company’s Managed Assets Division.

Restructured Loan

During the fourth quarter of 2009, primarily in ecber, the Company restructured 30 credit relatigpssin which economic concessions w
granted to financially distressed borrowers todyedtign the terms of their loans with their cutrahility to pay. These actions were taken on a
case-by-case basis working with financially dissegsborrowers to find a concession that would e®sn in retaining their businesses or their
homes and keep these loans in an accruing stattisef@ompany. In each case, the Company reduecidtégrest rates to a level below the
available market rate for the borrower.

These 30 credits totaled $32.4 million, comprise#1®.9 million of commercial, $21.3 million of canercial real estate and $0.2 million of
residential real estate. Only one credit, tota$6d 9,000 was in a nonaccrual status as of Dece81hex009 with the remaining $31.7 millior
an accruing status. Any restructured loan withlawenarket rate concession that becomes nonacsualslequent to its restructuring will
remain classified by he Company as a restructurad for its duration.

Since all but one of the restructured loans wamilccruing status at all times prior to its redtrring and was in an accruing status as of
December 31, 2009, the adequacy of the allowandedn losses is maintained through the Compang'mal reserving methodology.

Each restructured loan was reviewed for collatienglirment at December 31, 2009 and no such codlarapairment was present.
Additionally, none of these loans at December 8D%had impairment based on the present valuepgfatad cash flows, thus there was no
impact on interest income.

Potential Problem Loan

Management believes that any loan where thereesi®us 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 fisetéby 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 economiatieer conditions. The Company had no concentratibhsans exceeding 10% of total loi
at December 31, 2009, except for loans includafiérspecialty finance operating segment, whictdarersified throughout the United States.
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Other Real Estate Owned

The table below presents a summary of other réateeewned as of December 31, 2009 and shows dregel in the balance from
December 31, 2008 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 $ 6,90 12 $21,71: 14 $ 3,95 4 $ 32,57: 30
Transfers in at Fair Value
less estimated costs to ¢ 14,42: 23 60,06: 26 37,531 36 112,01 85
Fair Value adjustmen (72 — (7,899 — (45¢) — (8,429 —
Resolvec (15,369 (29) (31,889 (22) (8,749 (14) (56,000 (65)
Balance at December 31, 20! $ 5,88¢ 6 $ 41,99: 18 $32,28: 26 $ 80,16: 50

R — Number of relationships
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 minimapital 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 ginidgland 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% fpesh 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 certiog relating to the Comparsyequity ant
assets as of December 31, 2009, 2008 and 2007:

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

Ratios Ratios 2009 2008 2007
Tier 1 Leverage Rati 4.C% 5.C% 9.2% 10.€% 7.7%
Tier 1 Capital to Ris-Weighted Asset 4.(% 6.C% 11.(% 11.€% 8.7%
Total Capital to Ris-Weighted Asset 8.C% 10.(% 12.4% 13.1% 10.2%
Total average equity to total average as N/A N/A 9.5% 8.C% 7.7%
Dividend payout ratic N/A N/A 12.4% 47.4% 14.5%

As reflected in the table, each of the Companyfstahratios at December 31, 2009, exceeded thecaeitalized ratios established by the
Federal Reserve. Refer to Note 20 of the Cons@dRtnancial Statements for further informationtloa capital positions of the Banks. In
December 2008, the Company sold fixed rate cunudaterpetual preferred stock, Series B (the “Sa@i€seferred Stock”) and warrant to the
federal government in connection with the CompaigHicipation in Treasury’s Capital Purchase PaagrAs of December 31, 2009 and
2008, these were the only funds received by the 2oy from the federal government. Without the CBRI§, however, Wintrust would have
been “well capitalized” as of December 31, 2008.

The Companys principal sources of funds at the holding comgamg! are dividends from its subsidiaries, bormga under its loan agreem:
with unaffiliated banks and proceeds from the issea of subordinated debt, junior subordinated wkeibes and additional equity. Refer to
Notes 12, 14, 16 and 24 of the Consolidated Firmd&tatements for further information on the Cony's notes payable, subordinated notes,
junior subordinated debentures and sharehc equity, respectively. Management is committedni@intaining the Company’s capital levels
above the “Well Capitalized” levels establishecthyy Federal Reserve for bank holding companies.
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The Company’s Board of Directors approved the eshiannual dividend on the Company’s common sitodianuary 2000 and has continued
to approve semi-annual dividends since that tinoydver, our ability to declare a dividend is linditey our financial condition, the terms of
our 8.00% non-cumulative perpetual convertible gmefd stock, Series A, the terms of our SerieséePred Stock and by the terms of our
credit agreement. In January and July 2009, Winhttaslared semi-annual cash dividends of $0.185n0@9 per common share, respectively.
In January and July 2008, Wintrust declared semisahcash dividends of $0.18 per common share.

Participation in the CPP creates restrictions upenCompany’s ability to increase dividends orcaémmon stock or to repurchase its common
stock until three years have elapsed, unless| @f éhe preferred stock issued to the Treasuryredeemed, (ii) all of the preferred stock issued
to the Treasury have been transferred to thirdggaror (iii) the Company receives the consenhefTreasury. In addition, the Treasury has the
right to appoint two additional directors to thentust board if the Company misses dividend paym#antsix dividend periods, whether or |
consecutive, on the Series B Preferred Stock. Ratgo the terms of the certificate of designatioresating the CPP preferred stock, the
Company’s board will be automatically expandedhtdude such directors, upon the occurrence ofdhegbing conditions.

Taking into account the limitation on the paymehtliwidends in connection with the Series B Prefdr&tock, the final determination of
timing, amount and payment of dividends is at tiserétion of the Company’s Board of Directors aritl depend on the Company’s earnings,
financial condition, capital requirements and ottedevant factors. Additionally, the payment ofidends is also subject to statutory restrict
and restrictions arising under the terms of the famy’s Trust Preferred Securities offerings andenrt@rtain financial covenants in the
Company’s credit agreement. Under the terms oCthimpany’s revolving credit facility entered into @etober 30, 2009, the Company is
prohibited from paying dividends on any equity ret&s, including its common stock and preferredistid such payments would cause the
Company to be in default under its credit facility.

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) theam of net income reduced by dividends paid ferdbrrent and prior two years.

At January 1, 2010, subject to minimum capital resaents at the Banks, approximately $18.5 milliaas available as dividends from the
Banks without prior regulatory approval and withoatpromising the Banks’ well-capitalized positioBince the Banks are required to
maintain their capital at the well-capitalized leggue to the Company being a financial holding pamy), funds otherwise available as
dividends from the Banks are limited to the amdbhat would not reduce any of the Banks’ capitabsabelow the well-capitalized level.
During 2009, 2008 and 2007 the subsidiaries paifleinds to Wintrust totaling $100.0 million, $73llion and $105.9 million, respectively.

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 accdotine
marketability of assets, the sources and stalafifyinding 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 ardlditp borrow at the Federal Reserve Bank Disc@indow, another source of liquidity.

Core deposits are the most stable source of liwidi community banks due to the nature of longrteelationships generally established with
depositors and the security of deposit insuranogiged by the FDIC. Core deposits are generallyngelfin the industry as total deposits less
time deposits with balances greater than $100,008.to the affluent nature of many of the commesithat the Company serves, manage
believes that many of its time deposits with baéenioi excess of $100,000 are also a stable sotifuads. The Emergency Economic
Stabilization Act of 2008, as amended, temporanityeased federal deposit insurance on most depositunts from $100,000 to $250,000.
This basic deposit insurance limit is schedulerktarn to $100,000 after December 31, 2013. Intamdieach of our subsidiary banks elected
to participate in the TAG, which provides unlimite®IC insurance coverage for the entire accourarza in exchange for an additional
insurance premium to be paid by the depositonytirgin for accounts with balances in excess ofdimeent FDIC insurance limit of $250,000.
This additional insurance coverage continues thmalume 30, 2010.
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While the Company obtains a portion of its totgbakgits through brokered deposits, the Company soggimarily as an asset-liability
management tool to assist in the management okstteate risk, and the Company does not consiadebed deposits to be a vital component
of its current liquidity resources. For examplepa®ecember 31, 2009, Wintrust had approximatél2 ®illion of cash, overnight funds and
interest-bearing deposits with other banks (priipdine Federal Reserve) on its books, but only hadied $873.4 million of brokered deposits.
Historically, brokered deposits have representechall component of the Company'’s total depositstaatling, as set forth in the table below:

(Dollars in thousands)

December 31

2009 2008 2007 2006 2005
Total Deposits $9,917,07. 8,376,75I 7,471,44. 7,869,241 6,729,43.
Brokered Deposit® 927,72: 800,04: 505,06 591,57¢ 515,74!
Brokered Deposits as a percentage of Total Dep@® 9.4% 9.6% 6.8% 7.5% 7.7%

(1) Brokered Deposits include certificates of depobtamed through deposit brokers, deposits recethedugh the Certificate of Depo:
Account Registry Progran‘CDARS”"), as well as wealth management depositsrokerage customers from unaffiliated companies
which have been placed into deposit accounts olféimés.

The Banks routinely accept deposits from a vamétyunicipal entities. Typically, these municipatigies require that banks pledge market
securities to collateralize these public depogitDecember 31, 2009 and 2008, the Banks had appadely $865.2 million and $1.1 billion,
respectively, of securities collateralizing suctblprideposits and other short-term borrowings. Ehmsblic deposits requiring pledged assets
are not considered to be core deposits, howevgrttwvide the Company with a more reliable, lowestc short-term funding source than what
is available through other wholesale alternatives.

As discussed in Note 6 of the Consolidated Findi@tiements, in September 2009, the Company’ddiabg FIFC, sponsored a QSPE that
issued $600 million in aggregate principal amouritoNotes. The QSPE’s obligations under the Natessecured by loans made to buyers of
property and casualty insurance policies to finagheerelated premiums payable by the buyers taindieance companies for the policies. At
the time of issuance, the Notes were eligible ¢etd under TALF and certain investors therefoeieed non-recourse funding from the New
York Fed in order to purchase the Notes. As a teBIFC believes it received greater proceedsvaetanterest rates from the securitization
than it otherwise would have received in a non-TAdligible transaction.

Other than as discussed in this section, the Coynisamot aware of any known trends, commitmentsnés, regulatory recommendations or
uncertainties that would have any adverse effe¢cherCompany’s capital resources, operations aidity.

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 30928ignificant fixed and determinable contractiaigations to

third parties by payment date. Further discussfdh@nature of each obligation is included in teéferenced note to the Consolidated Financial
Statements:

Payments Due |

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

Deposits®) 11 $8,689,18: 1,083,37. 144,21° 31¢€ 9,917,08:
Notes payabl 12 — — — 1,00(¢ 1,00(
FHLB advance® @) 13 15,50( 212,00( 48,50( 155,00( 431,00(
Subordinated note 14 10,00( 30,00( 15,00( 5,00( 60,00(
Other borrowings 15 93,99¢ 32,50( 120,93t — 247,43
Junior subordinated debentu 16 — — — 249,49; 249,49:
Operating lease 17 4,42( 8,25¢ 5,90¢ 14,59 33,17
Purchase obligatior® 17,00 16,91¢ 434 13€ 34,49:
Total $8,830,10: 1,383,04! 334,99° 425,54( 10,973,68

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

(3) Purchase obligations presented above primarily tel@ certain contractual obligations for serviaetated to the construction «
facilities, data processing and the outsourcingeftain operational activities
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The Company also enters into derivative contrastienwhich the Company is required to either rezemsh from or pay cash to counterpa
depending on changes in interest rates. Derivativeracts are carried at fair value representiegnt 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, 2009 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 committaexs of December 31,
2009. Further information on these commitmentsdduded in Note 21 of the Consolidated Financiat&hents.

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

Commitment type

Commercial, commercial real estate and constru $1,259,25 329,41¢ 50,57 33,96¢ 1,673,21.
Residential real esta 369,68° — — — 369,68°
Revolving home equity lines of cret 854,24 — — — 854,24«
Letters of credi 92,29( 32,34: 36,60¢ 644 161,88:
Commitments to sell mortgage log 637,58 — — — 637,58:

ContingenciesThe Company enters into residential mortgage lads agreements with investors in the normal coafdmisiness. These
agreements usually require certain representationserning credit information, loan documentatiowi|ateral and insurability. On occasion,
investors have requested the Company to indeminéfiyntagainst losses on certain loans or to repuedbass which the investors believe do
not comply with applicable representations. Upompletion of its own investigation, the Company gatlg repurchases or provides
indemnification on certain loans. Indemnificati@gyuests are generally received within two yearseagient to sale. Management maintains a
liability for estimated losses on loans expecteddaepurchased or on which indemnification is et to be provided and regularly evaluates
the adequacy of this recourse liability based ends in repurchase and indemnification requestsabloss experience, known and inherent
risks in the loans, and current economic conditiéidecember 31, 2009 the liability for estimatedses on repurchase and indemnification
was $3.4 million and was included in other liaigkt on the balance sheet.

On July 28, 2009, FIFC purchased a portfolio of detit life insurance premium finance receivablgscldsing, a portion of the portfolio with
an aggregate purchase price of approximately $288l®n was placed in escrow, pending the recefpiequired third party consents. These
consents were required to effect the transfer ahecollateral (i.e., letters of credit, brokeea@ccounts, etc.) to be held for the benefit of
FIFC. The parties agreed that to the extent artjedfequired consents were not obtained prior tmlir 28, 2010, the corresponding portion
of the portfolio would be reassumed by the applieakeller, and the corresponding portion of thechase price would be returned to FIFC. As
of December 31, 2009, required consents were rede®lated to approximately $182.5 million of tlser@wed purchase price with
approximately $50.3 million of escrowed purchaseerelated to required consents remaining to beived. See Note 8 of the Consolidated
Financial Statements for a further discussion isf ttansaction.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET 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 nerBsshange 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.
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Asset-Liability Management

As an ongoing part of its financial strategy, thenfpany attempts to manage the impact of fluctuatinrmarket interest rates on net interest
income. This effort entails providing a reasondidéance between interest rate risk, credit riglyidlity risk and maintenance of yield. Asset-
liability management policies are established awogitored by management in conjunction with the deasf directors of the Banks, subject to
general oversight by the Risk Management Commdfdéke 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 differdnis the risk that changes in the level of maiké&trest rates will result in disproportionate
changes in the value of, and the net earnings gtetefrom, the Company’s interest earning asseix,dst bearing liabilities and derivative
financial instruments. The Company continuously itoya not only the organization’s current net iermargin, but also the historical trends
of these margins. In addition, management attetogtientify potential adverse changes in net irgeiecome 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-lighstructure to mitigate these potentially
adverse situations. Please refer to Item 7 “ManageiDiscussion and Analysis of Financial Conditand Results of Operations” for further
discussion of the net interest margin.

Since the Company'’s primary source of interestibgdiabilities is from customer deposits, the Canyp'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 limexposure 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 Comp@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 netrgdt 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 intei@ahig assuming a ramped increase and decrease ah@@DO basis points that occurs in
equal steps over a twelve-month time horizon. titj this measurement concept, the interest rakeofithe Company, expressed as a
percentage change in net interest income over gy@aetime horizon due to changes in interest rateBecember 31, 2009 and December 31,
2008, is as follows:

+ 200 +100 - 100 - 200
Basis Basis Basis Basis
Points Points Points Points
Percentage change in net interest income dueampad 100 and 200 basis p
shift in the yield curve
December 31, 200! 3.7% 1.5% (2.9% (6.6€)%
December 31, 200 2.C% (0.9% (4.2% (6.0%

This simulation analysis is based upon actual @asfs and repricing characteristics for balanceeslwstruments 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, anddeetpy of interest rate changes as well as
changes in market conditions and management sigateg

One method utilized by financial institutions tomage interest rate risk is to enter into derivafimancial instruments. A derivative financial
instrument includes interest rate swaps, inteastecaps and floors, futures, forwards, option @ats and other financial instruments with
similar characteristics. Additionally, the Compaters into commitments to fund certain mortgages$o(interest rate locks) to be sold intc
secondary market and forward commitments for theréudelivery of mortgage loans to third party istegs. See Note 22 of the Financial
Statements presented under Item 8 of this repofufther information on the Company’s derivatiweaicial instruments.

During 2009 and 2008, the Company also enteredcietiain covered call option transactions relatedertain securities held by the Company.
The Company uses these option transactions (rtaerentering into other derivative interest raietracts, such as interest rate floors) to
increase the total return associated with theedlaécurities. Although the revenue received frioasé options is recorded as non-interest
income rather than interest income, the increasedn attributable to the related securities frbese options contributes to the Company’s
overall profitability. The Company’s exposure tterest rate risk may be impacted by these tramsectiTo mitigate this risk, the Company
may acquire fixed rate term debt or use finanagivétive instruments. There were no covered gatiboms outstanding as of December 31,
2009 and 2008.

72




Table of Contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accountingrirm on Consolidated Financial Statements
The Board of Directors and Shareholders of WintRisancial Corporation

We have audited the accompanying consolidatednsates of condition of Wintrust Financial Corporatiand Subsidiaries as of December 31,
2009 and 2008, and the related consolidated statsmé&income, changes in shareholders’ equity,casth flows for each of the three years in
the period ended December 31, 2009. These finasigisdments are the responsibility of the Compamadsagement. Our responsibility is to
express an opinion on these financial statemerssdoan our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referr@@dlbove present fairly, in all material respedis,¢onsolidated financial position of Wintrust
Financial Corporation and Subsidiaries at Decerhie2009 and 2008, and the consolidated resultsedf operations and their cash flows for
each of the three years in the period ended Dece&ih@009, in conformity with U.S. generally actspaccounting principles.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@nited States), Wintrust Financial

Corporation’s internal control over financial refiog as of December 31, 2009, based on critergbéshed in Internal Control-Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission and our tegeted March 1, 2010 expressed

an unqualified opinion thereon.
Garnt ¥ MLL'P

Chicago, lllinois
March 1, 2010
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION
(In thousands, except share data)

December 31,

2009 2008
Assets
Cash and due from ban $ 135,13 219,79:
Federal funds sold and securities purchased uedale agreemen 23,48 226,11(
Interest bearing deposits with bar 1,025,66: 123,00¢
Available-for-sale securities, at fair valt 1,328,81! 784,67:
Trading account securitit 33,77« 4,39¢
Brokerage customer receivab 20,87: 17,901
Mortgage loans he-for-sale, at fair valu 265,78t 51,02¢
Mortgage loans he-for-sale, at lower of cost or mark 9,92¢ 10,08
Loans, net of unearned incor 8,411,77. 7,621,06!
Less: Allowance for loan loss: 98,271 69,76
Net loans 8,313,49. 7,551,30:
Premises and equipment, | 350,34! 349,87!
Accrued interest receivable and other as 416,67¢ 240,66«
Trade date securities receiva — 788,56!
Goodwill 278,02 276,31(
Other intangible asse 13,62« 14,60¢
Total asset $12,215,62 10,658,322
Liabilities and Shareholders’ Equity
Deposits:
Nor-interest bearini $ 864,30t 757,84«
Interest bearin 9,052,76: 7,618,90!
Total depositt 9,917,07. 8,376,75!
Notes payabli 1,00(¢ 1,00C
Federal Home Loan Bank advant 430,98 435,98
Other borrowings 247,43 336,76¢
Subordinated note 60,00( 70,00(
Junior subordinated debentu 249,49: 249,51!
Accrued interest payable and other liabilil 170,99( 121,74
Total liabilities 11,076,98 9,591,75.
Shareholder equity:
Preferred stock, no par value; 20,000,000 sharteared:
Series A— $1,000 liquidation value; 50,000 shares issued anstanding at December 31, 2009 i
2008 49,37¢ 49,37¢
Series B — $1,000 liquidation value; 250,000 sh&ssed and outstanding at December 31, 2009 and
2008 235,44! 232,49:
Common stock, no par value; $1.00 stated valu€®080000 shares authorized; 27,079,308 and
26,610,714 shares issued at December 31, 2009088] 2spectivel 27,07¢ 26,61
Surplus 589,93 571,88
Treasury stock, at cost, 2,872,489 and 2,854,04feshat December 31, 2009 and 2008, respec! (122,73) (122,29()
Retained earning 366,15: 318,79
Accumulated other comprehensive | (6,622) (10,309
Total shareholde’ equity 1,138,63! 1,066,57.
Total liabilities and sharehold¢ equity $12,215,62 10,658,32

See accompanying Notes to Consolidated Financé#éB8tents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Years Ended December 31,

2009 2008 2007
Interest income
Interest and fees on loa $ 465,77 443,84¢ 525,61(
Interest bearing deposits with bar 3,57¢ 34C 841
Federal funds sold and securities purchased uedater agreemen 271 1,33: 3,774
Securities 57,37: 68,10: 79,40:
Trading account securitie 10€ 10z 55
Brokerage customer receivab 51k 99¢ 1,87¢
Total interest incom 527,61 514,72: 611,55
Interest expense

Interest on deposi 171,25¢ 219,43 294,91
Interest on Federal Home Loan Bank advai 18,00: 18,26¢ 17,55¢
Interest on notes payable and other borrow 7,064 10,71¢ 13,79«
Interest on subordinated not 1,627 3,48¢ 5,181
Interest on junior subordinated debentt 17,78¢ 18,24¢ 18,56(
Total interest expens 215,73t 270,15t 350,00°
Net interest income 311,87¢ 244,56° 261,55(
Provision for credit losse 167,93: 57,44: 14,87¢
Net interest income after provision for credit les 143,94 187,12¢ 246,67

Non-interest income
Wealth managemel 28,35% 29,38¢ 31,34:
Mortgage banking 68,521 21,25¢ 14,88¢
Service charges on deposit accot 13,037 10,29¢ 8,38¢
Gain on sales of premium finance receival 8,57¢ 2,52¢ 2,04(
Fees from covered call optio 1,99¢ 29,02« 2,62¢
(Losses) gains on availa-for-sale securities, ni (26¢) (4,17)) 2,99
Gain on bargain purcha 156,01: — —
Trading income 27,69: 291 26E
Other 13,71¢ 11,07 17,39¢
Total nor-interest incom:e 317,64 99,67¢ 79,94

Non-interest expense
Salaries and employee bene 186,87¢ 145,08 141,81¢
Equipment 16,11¢ 16,21¢ 15,36:
Occupancy, ne 23,80¢ 22,91¢ 21,98’
Data processin 12,98: 11,57 10,42(
Advertising and marketin 5,36¢ 5,351 5,31¢
Professional fee 13,39¢ 8,82¢ 7,09(
Amortization of other intangible ass¢ 2,78¢ 3,12¢ 3,861
FDIC Insurance 21,19¢ 5,60( 3,71
OREO expenses, n 18,96: 2,02: (39
Other 42 58¢ 35,44 33,25¢
Total nor-interest expens 344,08 256,16: 242,79(
Income before income tax 117,50: 30,64: 83,82«
Income tax expens 44,43¢ 10,15 28,17
Net income $ 73,06¢ 20,48¢ 55,65
Preferred stock dividends and discount accre 19,55¢ 2,07¢ —
Net income applicable to common share $ 53,51 18,41: 55,65!
Net income per common shar— Basic $ 2.2t 0.7¢ 2.31
Net income per common shar— Diluted $ 2.1¢ 0.7¢ 2.24
Cash dividends declared per common shat $ 0.2 0.3¢ 0.32
Weighted average common shares outstan 24,01( 23,62« 24,10°
Dilutive potential common shar 2,33t 507 781
Average common shares and dilutive common skt 26,34¢ 24,13 24,88¢

See accompanying Notes to Consolidated Financé#éB8tents
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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, 2C $ — 25,80:  519,91. (16,349 261,73 (17,76 773,34t
Comprehensive incom
Net income — — — — 55,65 — 55,65
Other comprehensive income,
net of tax:
Unrealized gains on
securities, net of
reclassification adjustme — — — — — 8,18t 8,18t
Unrealized losses on
derivative instrument — — — — — (4,09¢) (4,096
Comprehensive Incon 59,74:
Cash dividends declared on
common stocl — — — — (7,83)) — (7,83))
Common stock repurchas — — — (105,85) — — (105,85)
Stoclk-based compensatic — — 10,84¢ — — — 10,84¢
Common stock issued fc
Exercise of stock options al
warrants — 31z 6,93( — — — 7,24z
Restricted stock awart — 112 (472 — — — (360)
Employee stock purchase pl — 39 1,652 — — — 1,691
Director compensation ple — 16 71€ — — — 732
Balance at December 31, 2C $ — 26,28. 539,58t (122,19¢)  309,55¢ (13,679 739,55!
Comprehensive incom
Net income — — — — 20,48¢ — 20,48¢
Other comprehensive income
net of tax:
Unrealized gains on
securities, net of
reclassification adjustme — — — — — 10,42¢ 10,42¢
Unrealized losses on
derivative instrument — — — — — (7,059 (7,059)
Comprehensive Incon 23,85¢
Cash dividends declared
common stocl — — — — (8,487) — (8,487
Dividends on preferred stot 11F — — — (2,07¢) — (1,967
Common stock repurchas — — — (99) — — (99)
Stock-based compensatic — — 9,93¢ — — — 9,93¢
Cumulative effect of change
accounting for split-dollar life
insurance — — — — (68€) — (68¢)
Issuance of preferred stock, net
issuance cos! 281,75¢ — 17,50( — — — 299,25¢
Common stock issued fc
Exercise of stock options al
warrants — 14z 3,13¢ — — — 3,27¢
Restricted stock awart — 112 (83E) — — — (729)
Employee stock purchase pl — 46 1,43¢ — — — 1,48(C
Director compensation ple — 30 1,13( — — — 1,16(C
Balance at December 31, 2C $281,87: 26,61 571,88 (122,29()  318,79¢ (10,309 1,066,57.
Comprehensive income
Net income — — — — 73,06¢ — 73,06¢
Other comprehensive income
net of tax:
Unrealized gains on
securities, net of
reclassification
adjustment — — — — — 877 877

Unrealized gains on



derivative instruments — — — — — 3,117 3,117
Comprehensive Income 77,05¢
Cash dividends declared or
common stock — — — — (6,463 — (6,467)
Dividends on preferred stock — — — — (16,605 — (16,60%)
Accretion on preferred stock 2,951 — — — (2,95)) — —
Common stock repurchase: — — — (443) — — (443%)
Stock-based compensatio! — — 6,85 — — — 6,85¢
Cumulative effect of change ir
accounting for other-than-
temporary impairment — — — — 30¢ (309 —
Common stock issued for
Exercise of stock options ant
warrants — 21% 3,14¢ — — — 3,351
Restricted stock awards — 84 (835) — — — (752
Employee stock purchase pla — 11¢ 2,37¢ — — — 2,49t
Director compensation plan — 52 6,514 — — — 6,56¢
Balance at December 31, 20C $284,82: 27,07¢  589,93¢ (122,73)  366,15. (6,622 1,138,63!

See accompanying Notes to Consolidated FinancéB8tents.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Years Ended December 31,

2009 2008 2007
Operating Activities:
Net income $ 73,06¢ 20,48¢ 55,65:
Adjustments to reconcile net income to net caskduer) provided by operating activiti
Provision for credit losse 167,93: 57,44: 14,87¢
Depreciation and amortizatic 20,50¢ 20,56¢ 20,041¢(
Deferred income tax expense (bene 51,27¢ (11,790 (4,837)
Stoclk-based compensatic 6,85 9,93¢ 10,84¢
Tax benefit from stoc-based compensation arrangeme 81 35E 2,02¢
Excess tax benefits from st-based compensation arrangeme (981) (699) (2,627
Net amortization (accretion) of premium on secesi 1,72¢ (2,459 61¢
Mortgage servicing rights fair value change and wizetion, net 2,031 2,36t 1,03(
Originations and purchases of mortgage loans-for-sale (4,666,501 (1,553,92) (1,949,74)
Originations of premium finance receivables -for-sale (1,146,34) — —
Proceeds from sales and securitizations of prenfilamce receivables he-for-sale 462,58( — —
Proceeds from sales of mortgage loans-for-sale 4,503,98: 1,615,77. 1,997,44!
Bank owned life insurance, net of clail (2,049 (1,627) (3,527
Gain on sales of premium finance receival (8,57¢) (2,529 (2,040
(Increase) decrease in trading securities (29,379 (2,82¢) 752
Net (increase) decrease in brokerage customeedies (2,970 6,30¢ (16€)
Gain on mortgage loans sc (52,079 (13,409 (12,34)
Loss (gain) on availak-for-sale securities, ni 26¢ 4,171 (2,997)
Bargain purchase ga (156,01 — —
Loss (gain) on sales of premises and equipmen 362 91 (2,529
Increase in accrued interest receivable and ods#ts, ne (64,399 (1,275 (1,589
(Decrease) increase in accrued interest payabletaed liabilities, ne (2,427) 4,322 (5,496
Net Cash (Used for) Provided by Operating Activitis (841,029 151,29: 115,37¢
Investing Activities:
Proceeds from maturities of availa-for-sale securitie 1,423,16 882,76! 801,54
Proceeds from sales of availe-for-sale securitie 1,273,63 808,55¢ 252,70t
Purchases of availal-for-sale securitie (2,457,08) (1,851,54)) (586,81)
Proceeds from sales and securitizations of prenfinamce receivable 600,00( 217,83 229,99:
Net cash paid for acquisitiol (745,919 — (11,599
Net (increase) decrease in interest bearing depadit banks (902,659 (112,599 8,84¢
Net increase in loar (38,779 (1,121,119 (487,67¢)
Redemptions of Bank Owned Life Insurat — 1,30¢
Purchases of premises and equipment (18,279 (28,637) (42,829
Net Cash (Used for) Provided by Investing Activitis (865,909 (1,204,73) 165,48t
Financing Activities:
Increase (decrease) in deposit acco 1,540,30! 905, 25¢ (397,939
(Decrease) increase in other borrowings, (89,32 82,33( 39,80:
(Decrease) increase in notes payable — (59,700 47,95(
(Decrease) increase in Federal Home Loan Bank adgane (5,000 20,80: 89,69¢
Net proceeds from issuance of preferred s — 299,25¢ —
Repayment of subordinated no (10,000 (5,000 —
Excess tax benefits from stc-based compensation arrangeme 981 693 2,62
Issuance of common stock resulting from exercisgt@tk options, employee stock
purchase plan and conversion of common stock wis 4,917 3,68( 6,55(
Common stock repurchas (443) (94) (105,85))
Dividends paic (21,789 (9,037 (7,837
Net Cash Provided by (Used for) Financing Activitie 1,419,641 1,238,19. (325,000
Net (Decrease) Increase in Cash and Cash Equivalst (287,289 184,75( (44,139
Cash and Cash Equivalents at Beginning of Yee 445,90 261,15 305,29:
Cash and Cash Equivalents at End of Yea $ 158,61t 445,90: 261,15:
Supplemental Disclosures of Cash Flow Information
Cash paid during the year fc
Interest $ 218,60: 274,70: 351,79!
Income taxes, ne 8,64¢ 20,84: 30,99:
Acquisitions:
Fair value of assets acquired, including cash asti equivalent 911,02: — 59,68:



Value ascribed to goodwill and other intangibleets
Fair value of liabilities assume

Non-cash activities
Transfer to other real estate owned from Ic

1,80(

112,01¢

34,77¢

7,221
53,09¢

5,42i

See accompanying Notes to Consolidated FinancééBStents.
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(1) Summary of Significant Accounting Policies

The accounting and reporting policies of Wintrusd és subsidiaries conform to generally acceptambanting principles (“GAAP”) in the
United States and prevailing practices of the bhamkadustry. In the preparation of the consoliddtedncial statements, management is
required to make certain estimates and assumptiansffect the reported amounts contained in tmsalidated financial statements.
Management believes that the estimates made asemnalle; however, changes in estimates may beresbjfieconomic or other conditions
change beyond management’s expectations. Rectadgifis of certain prior year amounts have beereniadonform 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 eliminatdtbindnsolidated financial statements.

The Company has evaluated subsequent events thkéaigi 1, 2010, the date the consolidated finarsteEtements were issued.
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 comshack or resulted in the issuance of common stieakthen 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 weightearerage commc
shares outstanding are only made when such adjostmadl dilute earnings per common share.

Business Combinatior

Subsequent to new accounting guidance effectivariaual reporting periods beginning on or afterddeloer 15, 2008, business combinations
are accounted for under the acquisition methoatobanting. Under the revised guidance, which is pawt of ASC 805, “Business
Combinations” (“ASC 805"), the Company recognizes tull fair value of the assets acquired and litids assumed, immediately expenses
transaction costs and accounts for restructuringgseparately from the business combination. phication of ASC 805 eliminates separate
recognition of the acquired allowance for loan &ssen the acquirer’s balance sheet as credit defateors are incorporated directly into the
fair value of the loans recorded at the acquisitiate. The excess of the cost of the acquisitiar the fair value of the net tangible and
intangible assets acquired is to be recorded agvgboAlternatively, a gain is recorded equal ketamount by which the fair value of assets
purchased exceeds the fair value of liabilitiesiassd and consideration paid.

Prior to annual reporting periods beginning onfteraDecember 15, 2008 business combinations wareusted for by the purchase method of
accounting. Under the purchase method, the camt ecquisition was allocated to the individual &saequired and liabilities assumed based
on their estimated fair values.

Under both methods of accounting, results of opmratof the acquired business are included inrtheme statement from the effective date of
acquisition.

Cash Equivalents

For purposes of the consolidated statements offt@shk, Wintrust considers cash on hand, cash itientise process of collection, non-interest
bearing amounts due from correspondent banks,dkflerds sold and securities purchased under reggégements with original maturities of
three months or less, to be cash equivalents.

Securities

The Company classifies securities upon purchaseénof three categories: trading, held-to-matudtyavailable-for-sale. Debt and equity
securities held for resale are classified as tgadeturities. Debt securities for which the Complaay the ability and positive intent to hold
until maturity are classified as held-to-maturiyl other securities are classified as availabledale as they may be sold prior to maturity in
response to changes in the Company’s interestiskt@rofile, funding needs, demand for collateradl deposits by public entities or other
reasons.

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-for-sale securities are stateféir value, with unrealized gains and
losses, net of related taxes, included in sharehgléquity as a separate component of other cdmpsive income.

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. Trading income of $24ilfion in 2009 relates to trading securities dtdlld at December 31, 2009.

Declines in the fair value of investment securiiailable for sale (with certain exceptions fobtdeecurities noted below) that are deemed to
be other-than-temporary are charged to earningsraalized loss, and a new cost basis for the giesuis established. In evaluating other-than-
temporary impairmen
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management considers the length of time and ettemhich the fair value has been less than cosffittancial condition and near-term
prospects of the issuer, and the intent and alafithe Corporation to retain its investment in igguer for a period of time sufficient to allow

for any anticipated recovery in fair value in theanterm. Declines in the fair value of debt sdmgibelow amortized cost are deemed to be
other-than-temporary in circumstances where: (@)Qbrporation has the intent to sell a securityjt(z more likely than not that the
Corporation will be required to sell the securigfdre recovery of its amortized cost basis; ottl{g) Corporation does not expect to recover the
entire amortized cost basis of the security. If@weporation intends to sell a security or if ii®re likely than not that the Corporation will be
required to sell the security before recovery, treethan-temporary impairment write-down is redagd in earnings equal to the difference
between the security’s amortized cost basis arfdiitwalue. If an entity does not intend to shi security or it is not more likely than not that

it will be required to sell the security before agery, the other-than-temporary impairment writevdas separated into an amount representing
credit loss, which is recognized in earnings, amam@ount related to all other factors, which isogrized in other comprehensive income.

Interest and dividends, including amortization ofrmpiums and accretion of discounts, are recograsedterest income when earned. Realized
gains and losses on sales (using the specificifibanion method) and declines in value judged ¢oobher-than-temporary are included in non-
interest income.

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

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

Brokerage Customer Receivab

The Company, under an agreement with an out-soweeudrities clearing firm, extends credit to itek®rage 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 than into the secondary market. Market
conditions or other developments may change managgsrintent with respect to the disposition ofshéoans and loans previously classified
as mortgage loans held-for-sale may be reclasdifi¢lde loan portfolio.

Statement of Financial Accounting Standard (“SFAS8) 159, “The Fair Value Option for Financial Assand Financial Liabilities —
Including an Amendment of FASB Statement No. 118d{fied by Accounting Standards Codification (“A3®825, Financial Instruments)
provides entities with an option to report selediedncial assets and liabilities at fair value avas effective January 1, 2008. The Company
elected to measure at fair value new mortgage loegsated by WMC on or after January 1, 2008. Tdievalue of the loans is determined
reference to investor price sheets for loan pragdwith similar characteristics. Changes in faitunesre recognized in mortgage banking
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. Inttémesme is recognized when earned. Loan origingfié@s and certain direct origination
costs are deferred and amortized over the expéifeenf the loan as an adjustment to the yield gsirethods that approximate the effective
interest method. Finance charges on premium fineeweaivables are earned over the term of the leaedon actual funds outstanding, using a
method which approximates the effective yield mdtho

Interest income is not accrued on loans where memagt 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 loanadeguately secured and in the process of
collection. Cash receipts on non-accrual loangarerally applied to the principal balance until temaining balance is considered collectible,
at which time interest income may be recognizedniieeeived.
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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 coliédtand 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 loangartfind is based on the size and current
risk characteristics of the loan portfolio, an @asseent of internal problem loan identification syst(“Problem Loan Report”) loans and actual
loss experience, changes in the composition ofoédue portfolio, historical loss experience, chanigeending policies and procedures,
including underwriting standards and collectiorsrge-off, and recovery practices, changes in éxpeg, 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 modificatiortee @llowance for loan losses also includes an eiefoe estimated probable but undetected
losses and for imprecision in the credit risk mededed to calculate the allowance. Loans with dicrisk rating of a 6, 7 or 8 are reviewed on
a monthly basis to determine if (a) an amount &ntled uncollectible (a chargdf) or (b) there is an amount with respect to viahiicis probabl
that the Company will be unable to collect amouhis in accordance with the original contractuahteof the loan (a specific impairment
reserve). For loans with a credit risk rating afrthetter and loans with a risk rating of 6, 7 avith no specific reserve, reserves are establi
based on the type of loan collateral, if any, dreldssigned credit risk rating. Determination efafowance is inherently subjective as it
requires significant estimates, including the anteamd timing of expected future cash flows on imgzhloans, estimated losses on pools of
homogeneous loans based on historical loss experi@amd consideration of current environmentaloi@cand economic trends, all of which
may be susceptible to significant change. Loarel®sse charged off against the allowance, whilewegges are credited to the allowance. A
provision for credit losses is charged to operatioased on management’s periodic evaluation diitters previously mentioned, as well as
other pertinent factors. Evaluations are conduatddast quarterly and more frequently if deemezkssary.

Under accounting guidance applicable to loans aeduiith evidence of credit quality deterioratiancg origination, the excess of cash flows
expected at acquisition over the estimated fauedd referred to as the accretable yield andcisgeized in interest income over the remaining
estimated life of the loans. The difference betweamtractually required payments at acquisition tiredcash flows expected to be collected at
acquisition is referred to as the nonaccretablemihce. Changes in the expected cash flows frendate of acquisition will either impact the
accretable yield or result in a charge to the wiowi for credit losses. Subsequent decreases txtgprincipal cash flows will result in a
charge to provision for credit losses and a comedmg increase to allowance for loan losses. Sylesd increases in expected principal cash
flows will result in recovery of any previously kded allowance for loan losses, to the extentiegiple, and a reclassification from
nonaccretable difference to accretable yield for @maining increase. All changes in expected @stecash flows, including the impact of
prepayments, will result in reclassifications toffr nonaccretable differences.

In estimating expected losses, the Company evaleams for impairment in accordance with SFAS 1A4counting by Creditors for
Impairment of a Loan” (codified in ASC 310, Recdiles). A loan is considered impaired when, baseduorent information and events, it is
probable that a creditor will be unable to collettamounts due pursuant to the contractual tefntiseoloan. Impaired loans are generally
considered by the Company to be non-accrual loasguctured loans or loans with principal andfieiest at risk, even if the loan is current
with all payments of principal and interest. Impaént is measured by estimating the fair value eflttan based on the present value of
expected cash flows, the market price of the loathe fair value of the underlying collateral lessts to sell. If the estimated fair value of the
loan is less than the recorded book value, a vialuailowance is established as a component ocaltbevance 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 melbgysimilar 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" (codified by ASC 860, Transfend Servicing). The Company
originates mortgage loans for sale to the seconai@nket, the majority of which are sold withoutaieing servicing rights. There are certain
loans, however, that are originated and sold teguwental agencies, with servicing rights retaidd8Rs associated with loans originated and
sold, where servicing is retained, are capitaliaethe time of sale at fair value based on theréuhet cash flows expected to be realized for
performing the servicing activities, and includadther assets in the consolidated statements of
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condition. The change in the fair value of MSReeisorded as a component of mortgage banking reviemen-interest income in the
consolidated statements of income. For purposesealsuring fair value, a third party valuation isadied. This valuation stratifies the
servicing rights into pools based on homogenousacheristics, such as product type and interest fidte fair value of each servicing rights
pool is calculated based on the present valuetmhated future cash flows using a discount rate memsurate with the risk associated with
pool, given current market conditions. Estimatefagfvalue include assumptions about prepaymeeedsp, interest rates and other factors
which are subject to change over time. Changdseset underlying assumptions could cause the faievaf MSRs to change significantly in
the future.

Premises and Equipme

Premises and equipment are stated at cost lesmatated depreciation and amortization. Depreciagiod 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 153/aad leasehold improvements are amortized ovesttbeter 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,maintenance and repairs are charged to expsrisewared. Internal costs related to the
configuration and installation of new software dnel modification of existing software that provideditional functionality are capitalized.

Long-lived depreciable assets are evaluated peatigifor impairment when events or changes inuwitstances indicate the carrying amount
may not be recoverable. Impairment exists wherefpected undiscounted future cash flows of a lanedlasset 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.

Other Real Estate Owned

Other real estate owned is comprised of real eatjaired in partial or full satisfaction of loazsd is included in other assets. Other real estat:
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 chatgeide allowance for loan losses. Subsequent clsangalue are reported as adjustments to the
carrying amount and are recorded in other non4stezxpense. Gains and losses upon sale, if anglssy charged to other non-interest income
or expense, as appropriate. At December 31, 2002008, other real estate owned totaled $80.2anillind $32.6 million, respectively.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of guiaition over the fair value of net assets acglif@ther intangible assets represent purch
assets that also lack physical substance but cdistieguished from goodwill because of contractwabther legal rights or because the asset is
capable of being sold or exchanged either on its omin combination with a related contract, assdiability. In accordance with accounting
standards, goodwill is not amortized, but ratheéested for impairment on an annual basis or maguently when events warrant. Intangible
assets which have finite lives are amortized oleir testimated useful lives and also are subjechpairment testing. All of the Company’s
other intangible assets have finite lives and aneréized over varying periods not exceeding terrgea

Bank-Owned Life Insurance

The Company owns bank-owned life insurance (“BOldi) certain executives. BOLI balances are recoadeldeir cash surrender values and
are included in other assets. Changes in the ecastnsler values are included in non-interest incoli®ecember 31, 2009 and 2008, BOLI
totaled $89.0 million and $86.5 million, respechje

Additionally, in accordance with new accountingnstards, the Company recognizes a liability andedl@ompensation costs for endorsement
split-dollar insurance arrangements that provitherefit to an employee that extends to postretirémperiods. Upon adoption on January 1,
2008 the Company established an initial liabiliy postretirement split-dollar insurance benefitgdrognizing a cumulative-effect adjustment
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 andlitigsi. The Company is also required to recognain contracts and commitments, including
certain commitments to fund mortgage loans helestde, as derivatives when the characteristichage contracts and commitments meet the
definition of a derivative. The Company accountsderivatives in accordance with SFAS 133, “Accangfor Derivative Instruments and
Hedging Activities” (codified in ASC 815, Derivatg and Hedging), which requires that all derivatinstruments be recorded in the statement
of condition at fair value. The accounting for chas in the fair value of a derivative instrumempeleds on whether it has been designated and
qualifies as part of a hedging relationship anthiem, on the type of hedging relationship.
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Derivative instruments designated in a hedge miahip to mitigate exposure to changes in thevigite of an asset or liability attributable to a
particular risk, such as interest rate risk, ames@tered fair value hedges. Derivative instrumeetsignated in a hedge relationship to mitigate
exposure to variability in expected future cashkvBpor other types of forecasted transactions¢ansidered 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 transactioraarassessment of effectiveness is required gplilmceto apply hedge accounting. In
addition, formal documentation of ongoing effectiess testing is required to maintain hedge accoginti

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 freestanding asset or liability. Alctash receipts or payments and related amouatsextduring the period on derivatives
included in a fair value hedge relationship arerded as adjustments to the interest income omesgpeecorded 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 corregtiog offset recorded in other comprehensive incaritlein shareholders’ equity, net of deferred
taxes. Amounts are reclassified from accumulatbdratomprehensive income to interest expense ipehied or periods the hedged foreca:
transaction affects earnings.

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 earningoasmterest income during the period of the
change.

Derivative instruments that are not designatedealgés according to accounting guidance are reportede statement of condition at fair
value and the changes in fair value are recogriizedrnings as non-interest income during the gesiche change.

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 desgaand are not designated in hedging relatigsstiair values of these mortgage
derivatives are estimated based on changes in agetgates from the date of the commitments. Chaingbe fair values of these derivatives
are included in mortgage banking revenue.

Periodically, the Company sells options to an watezl bank or dealer for the right to purchase restacurities held within the Banks’
investment portfolios (“covered call options”). Beeoption transactions are designed primarily ¢toeiase the total return associated with
holding these securities as earning assets. Thassattions are not designated in hedging reldtipagpursuant accounting guidance and,
accordingly, changes in fair values of these catdrare reported in other non-interest incomer&ere no covered call option contracts
outstanding as of December 31, 2009 or 2008.

Junior Subordinated Debentures Offering Cc

In connection with the Company’s currently outstagdunior 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 intarexthod. As of December 31, 2009 and
2008, the unamortized balance of these costs wa®xdmately $234,000 and $311,000, respectivelg. ISete 16 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 recpgtiion an accrual basis and is included as a coempoifi non-interest income.

Income Taxe

Wintrust and its subsidiaries file a consolidatediéral income tax return. Income tax expense isthapon 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 onrtedetax assets and liabilities of a chang
tax rates is recognized as an income tax benefiitomme tax expense in the period that include®tfetment date.
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Positions taken in the Company'’s tax returns maguigect to challenge by the taxing authoritiesrupwamination. In accordance with new
accounting guidance adopted effective January @7 20ncertain tax positions are initially recogidze the financial statements when it is
more likely than not the positions will be sustaingpon examination by the tax authorities. Suchpiasitions are both initially and
subsequently measured as the largest amount beteefit that is greater than 50% likely being raadi upon settlement with the tax authority,
assuming full knowledge of the position and alewent facts. Interest and penalties on income t@emainties are classified within income tax
expense in the income statement.

Stock-Based Compensation Plans

In accordance with the provisions of SFAS 123(Rhdre-Based Payment” (codified in ASC 718, Comp@nsa— Stock Compensation),
compensation cost is measured as the fair valtieecdwards 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 vestingodefor awards with graded vesting,
compensation cost is recognized on a straightdass over the requisite service period for th@eiatvard.

Accounting guidance requires the recognition o€lstsased compensation for the number of awardsatleatltimately expected to vest. As a
result, recognized compensation expense for stptikres and restricted share awards is reducedstamated forfeitures prior to vesting.
Forfeitures rates are estimated for each type afdwased on historical forfeiture experience.reated forfeitures will be reassessed in
subsequent periods and may change based on nesafattircumstances.

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 aner attmprehensive income. Other comprehensive indnohgdes unrealized gains and
losses on securities available-for-sale, net ofiedl taxes, and adjustments related to cash fealgés, net of deferred taxes.

Stock Repurchases

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

Transfers of Financial Assets

Transfers of financial assets are accounted feakes when control over the assets has been sarsghdControl over transferred assets is
deemed to be surrendered when (i) the assets leaveifolated from the Company, (i) the transferegains the right (free of conditions that
constrain it from taking advantage of that rigltptedge or exchange the transferred assets @utithaser must be a qualifying special
purpose entity (“QSPE") and (iii) the Company does maintain effective control over the transferasdets through an agreement to
repurchase them before their maturity.

If the sale conditions are met, the assets arevethfsom the Company’s Consolidated Statement ofd@imn. If sales conditions are not met,
the transfer is consider a secured borrowing, $iseta remain on the Consolidated Statement of @ondand the sale proceeds are recognized
as the Company’s liability.

Sales of Premium Finance Receivables

Prior to 2009, the Company periodically sold premifinance receivables — commercial to unrelateditharties. As the conditions for sale
were met, the Company recognizes as a gain othesdifference between the proceeds received andllbcated cost basis of the loans. The
allocated cost basis of the loans is determinedllogating the Company’s initial investment in tban between the loan and the Company’s
retained interests, based on their relative fdues The retained interests include assets foseéhécing rights and interest only strip and a
liability for the Company’s guarantee obligatiorrguant to the terms of the sale agreement. Thécgmy\assets and interest only strips are
included in other assets and the liability for uarantee obligation is included in other liak#ii If actual cash flows are less than estimated,
the servicing assets and interest only strips wbelimpaired and charged to earnings. Loans sdlikige transactions have terms of less than
twelve months, resulting in minimal prepayment riske Company typically makes a clean-up call lpurehasing the remaining loans in the
pools sold after approximately 10 months from thle slate. Upon repurchase, the loans are recondibdé iCompany’s premium finance
receivables — commercial portfolio and any remairiialance of the Company’s retained interest isrdsd as an adjustment to the gain on
sale of premium finance receivables.
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Securitizations

In 2009, the Company completed a securitizatiopremium finance receivables — commercial. The sgzation was accomplished by
transferring the premium finance receivables — camial to a special purpose entity. Securities vilee@ issued to third-party investors, with
the securities collateralized by the transferresttss The Company determined the conditions fer @etounting were met. In addition, the
Company determined activities of the special puepargity that acquired the assets were sufficienatbjricted to meet accounting requirements
to be a QSPE. As a result, the Company determimedecuritization entity did not need to be comfsa#d, the premium finance receivables —
commercial were removed from the Company’s Conatéid Statement of Condition and a gain on salera@gnized. See Note 6 for
additional information on the Company’s securiti@atactivities.

Variable Interest Entities

In accordance with Financial Accounting StandardarBl (“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 Standards Codificatic

In June 2009, the Financial Accounting Standardsr8¢‘FASB”) issued Statement of Financial AccongtStandards No. 168, “The FASB
Accounting Standards Codification and the Hierarehgenerally Accepted Accounting Principles — plaeement of FASB Statement

No. 162" (“The Codification”). The Codification reorganideexisting U.S. accounting and reporting standéssised by the FASB and other
related private sector standard setters into desswurce of authoritative accounting principlesaged by topic. The Codification supersedes
all existing U.S. accounting standards; all otremoainting literature not included in the Codificati(other than Securities and Exchange
Commission guidance for publicly-traded companig€pnsidered non-authoritative. The Codificaticasveffective on a prospective basis for
interim and annual reporting periods ending afegpt&mber 15, 2009. The adoption of the Codificatioanged the Company’s references to
U.S. GAAP accounting standards but did not implaet@ompany’s financial statements.

Accounting for Transfers of Financial Assets andiae Interest Entitie:

In June 2009, the FASB issued SFAS No. 166, “Actiagrfor Transfers of Financial Assets, an amendméfrASB Statement

No. 14(" (“SFAS 166") and SFAS No. 167, “Amendments to FABiterpretation No. 46(R)"§FAS 167) which have not yet been adoptec
Cadification. The amendments will become effecfimethe Company on January 1, 2010. SFAS 166 am8RAS 140 by removing the
concept of a qualifying special-purpose entity,rdes the requirements for derecognizing finan@aéts and requires additional disclosures
about a transferor’s continuing involvement in sf@mred financial assets. As described more fulldote 6 — Loan Securitization, the
Company has transferred certain loans to a quagifgpecial purpose entity (“QSPE”) which is notreatly subject to consolidation.

SFAS 167 amends FIN 46(R) “Consolidation of Varalvterest Entities” (“FIN 46R") by significantlyhanging the criteria by which an
enterprise determines whether it must consolidat@riable interest entity (“VIE”). A VIE is an ey typically an SPE, which has insufficient
equity at risk or which is not controlled througbting rights held by equity investors. FIN 46R entty requires that a VIE be consolidated by
the enterprise that will absorb a majority of tikpected losses or expected residual returns crégtéte assets of the VIE. SFAS 167 amends
FIN 46R to require that a VIE be consolidated by ¢interprise that has both the power to direcathigities that most significantly impact the
VIE's economic performance and the obligation teab losses or the right to receive benefits thatdtcpotentially be significant to the VIE.
SFAS 167 also requires that an enterprise contintedssess, based on current facts and circunestambether it should consolidate the VIEs
with which it is involved.

The adoption of the amendments on January 1, 2@L6esult in the consolidation of a QSPE that @& nurrently recorded on the Company’s
Consolidated Statement of Condition. The consdbdatvill result in an increase in net assets, prilmdoans and other borrowings, of
approximately $600 million. The consolidation, whiwill be recorded as a cumulative effect adjustimemetained earnings, will not have a
material impact on the Company’s financial statetneBee Note 6 — Loan Securitization, for additiontormation regarding the QSPE.
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Subsequent Events

In May 2009, the FASB issued new guidance for dumgnition and disclosure of subsequent eventaddriessed in other applicable generally
accepted accounting principles. The new guidanbéwis now part of Accounting Standards Codifioat{*ASC”) 855, “Subsequent Events”
requires entities to disclose the date through whithsequent events have been evaluated and tire aatl estimated financial effects of
certain subsequent events. The Company was reduoitabpt ASC 855 as of June 30, 2009 and has thadequired disclosure in Note 1 —
Summary of Significant Accounting Policies.

Disclosures about Fair Value of Financial Instrune

In April 2009, the FASB issued new guidance reldtethe disclosure of the fair value of financi@truments. The new guidance, which is
now part of ASC 825, “Financial Instrumentsdguires disclosure of the fair value of finandématruments whenever a publicly traded comg.
issues financial information in interim reportingripds in addition to the annual disclosure requaeyear-end. The provisions of the new
guidance were effective for interim periods endafigr June 15, 2009. The Company adopted the n@igee in the second quarter of 2009.
See Note 23 — Fair Value of Financial Instrumeftsthe required disclosures in accordance with thiidance.

Other-Than-Temporary Impairments

In April 2009, the FASB issued new guidance for aéleeounting for other-than temporary impairmentse fiew guidance, which is now part of
ASC 320 “Investments — Debt and Equity Securiti€g&SC 320"), amends the other-than-temporary immpaint (“OTTI") guidance in GAAI
for debt securities and the presentation and discéorequirements of OTTI on debt and equity séesrin the financial statements. This new
guidance does not amend existing recognition arasorement guidance related to OTTI of equity séesriThe new guidance requires
separate display of losses related to credit detgion and losses related to other market factigen an entity does not intend to sell the
security and it is more likely than not that anitgrwill not have to sell the security before reeoy of its cost basis, it must recognize the credit
component of OTTI in earnings and the remainindiporin other comprehensive income. The new guidas@ffective for interim reporting
periods ending after June 15, 2009, with early &dogpermitted. The Company adopted the new guiddmthe second quarter of 2009. See
Note 3- Available-for-sale Securities, for a further dission on the adoption of the new guidance.

Additional Fair Value Measurement Guidar

In April 2009, the FASB issued new guidance foredeiining when a transaction is not orderly andefstimating fair value when there has
been a significant decrease in the volume and lefvattivity for an asset or liability. The new dance, which is now part of ASC 820, “Fair
Value Measurements and Disclosures” (“ASC 820"uiees disclosure of the inputs and valuation tephes used, as well as any changes in
valuation techniques and inputs used during theg@eto measure fair value in interim and annuaiqaks. In addition, the presentation of the
fair value hierarchy is required to be presentedniajyor security type as described in ASC 320. Toeipions of the new guidance were
effective for interim periods ending after June 2609. The adoption of the new guidance in the rsgcmarter of 2009 did not have a material
effect on the Company’s financial statements. Sete I8 — Available-for-sale Securities, for the riegd disclosures in accordance with this
guidance.

Derivative Instruments and Hedging Activit

In March 2008, the FASB issued new guidance orditbeosure of derivative instruments and hedgirtyiies. The new guidance, which is
now a part of ASC 815, “Derivatives and Hedgingivites” (“ASC 815"), requires qualitative discloss about objectives and strategies for
using derivatives, quantitative disclosures abairtvfalue amounts of, and gains and losses onvates@ instruments, and disclosures about
credit-risk-related contingent features in derivathgreements. The provisions of the new guidarere wffective for financial statements
issued for fiscal years beginning after November2®8. See Note 22 — Derivative Financial Instrotegfor the required disclosures in
accordance with this new guidance.

Noncontrolling Interests in Consolidated Financi&htement
In December 2007, the FASB issued new guidancthéoaccounting for noncontrolling interests. Thevmgiidance, which is now part of ASC
810, “Consolidation”gstablishes accounting and reporting standardséononcontrolling interest in a subsidiary andtfer deconsolidation

a subsidiary. The guidance is effective for fisgedrs beginning after December 15, 2008. The agiopti the new guidance did not have a
material impact on the Company’s financial statetsien
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Business Combinatior

In April 2009, the FASB issued revised guidancerémognizing and measuring pre-acquisition contiges in a business combination. The
revised guidance, which is now part of ASC 805, siBess Combinations” (“ASC 805”), revises the débn of a business and amends and
clarifies prior guidance to address applicationésson initial recognition and measurement, sutes@gueasurement and accounting, and
disclosure of assets and liabilities arising framntingencies in a business combination. The revisediance is effective for assets or liabilities
arising from contingencies in business combinatfonsvhich the acquisition date is on or after tingt annual reporting period beginning on
after December 15, 2008. The adoption of the remigedance did not have a material impact on thea@my’s financial statements.

In December 2007, the FASB issued revised guidéorade accounting for business combinations. Ewsed guidance, which is now part of
ASC 805, requires the acquiring entity in a busiresmbination to recognize the full fair value loé assets acquired and liabilities assumed in
a transaction at the acquisition date; the immediapense recognition of transaction costs; anduating for restructuring plans separately
from the business combination. The application 822805 eliminates separate recognition of the aedudllowance for loan losses on the
acquirer’s balance sheet as credit related fagtdrde incorporated directly into the fair valuéthe loans recorded at the acquisition date. The
application of ASC 805 is effective for businesstinations occurring after December 15, 2008. Tom@any applied ASC 805 to its July
2009 acquisition of a portfolio of domestic lifesirance premium finance receivables. See Note 8usinBss Combinations, for more
information on ASC 805.

(3) Available-for-Sale Securities

A summary of the available-for-sale securities fodid presenting carrying amounts and gross urzedlgains and losses as of December 31,
2009 and 2008 is as follows (in thousands):

December 31, 2009 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 $ 121,31( — (10,499 110,81 = = = =
U.S. Government agenci 579,24¢ 55C (3,629 576,17¢ 297,19: 1,53¢ (1) 298,72¢
Municipal 63,34« 2,19t (209) 65,33¢ 59,47 562 (739 59,29
Corporate notes and other d
Financial issuer®) 42,241 1,51¢ (2,019 41,74¢ 11,26¢ 2 (2,219 9,057
Retained subordinated securi 47,44¢ 254 — 47,70: — — —
Other — — — — 29,49: 221 (6,280) 23,43¢
Mortgage-backed®@
Agency 205,25 11,28 — 216,54: 268,27 12,85¢ (43) 281,09
Non-agency CMO:« 102,04 6,137 (194 107,98 4,21¢ — (1) 4,217
Non-agency CMO— Alt A 51,30¢ 1,02t (1,559 50,77¢ - - = =
Federal Reserve/FHLB sto 73,74¢ — — 73,74¢ 71,06¢ — — 71,06¢
Other equity securitie 37,96¢ 15 — 37,98¢ 39,74( — (1,959 37,78
Total availabl-for-sale securitie  $1,323,91! 22,97 (18,080 1,328,81! 780,72¢ 15,18¢ (11,236 784,67

(1) To the extent investments in t-preferred securities are included, they are dirissties and do not include pooled t-preferred
securities

(2) Consisting entirely of residential mortge-backed securities, none of which are subpri
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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, 2009 (in thousands):

Continuous unrealize
losses existing fc

Continuous unrealize
losses existing fa

less than 12 montt greater than 12 montl Total
Fair Unrealized Fair Unrealized Fair Unrealizec
value losses value losses value losses
U.S. Treasun $110,81¢ (10,499 — — 110,81t (20,499
U.S. Government agenci 210,15¢ (3,627 — — 210,15¢ (3,629
Municipal 6,13¢ (98) 2,09¢ (105) 8,23( (203
Corporate notes and other d
Financial issuer — — 8,53( (2,019 8,53( (2,019
Mortgage-backed
Non-agency CMO: 16,10¢ (189) 14E (5) 16,25 (1949)
Non-agency CMO+— Alt A 32,67t (1,559 — — 32,67¢ (1,559
Total $375,89: (15,95) 10,76¢ (2,129 386,66. (18,080

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

Continuous unrealize
losses existing fa
less than 12 montt

Continuous unrealize
losses existing fc
greater than 12 montt

Total

Fair Unrealizec Fair Unrealizec Fair Unrealizec
value losses value losses value losses
U.S. Treasun $ — — — — — =
U.S. Government agenci 1,567 D — — 1,567 D
Municipal 13,53t (456) 3,92¢ (289 17,45¢ (739)
Corporate notes and other d
Financial issuer 4,44¢ (160) 3,87¢ (2,059 8,321 (2,219
Other 7,08¢ (1,962) 14,36¢ (4,319 21,45¢ (6,280
Mortgage-backed
Agency 1,32¢ (43 — — 1,32¢ (43
Non-agency CMO: — — 4,213 (D) 4,217 (D)
Other equity securitie 3,82¢ (1,959 — — 3,82¢ (1,959
Total availabl-for-sale securitie $31,78¢ (4,579 26,38 (6,667 58,16¢ (11,236
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The Company does not consider securities with lizezhlosses at December 31, 2009 to be othertiaporarily impaired. The Company
does not intend to sell these investments anchitoee likely than not that the Company will notregquired to sell these investments before
recovery of the amortized cost bases, which majphéenaturity dates of the securities. The unredlleeses within each category have
occurred as a result of changes in interest ratagket spreads and market conditions subsequgnirtthhase. A substantial portion of the
securities that have unrealized losses are eittfer Tfeasury securities or U.S. Government agereidqeither of these categories had
securities with unrealized losses existing for ntben twelve months. Securities with continuouseafized losses existing for more than

12 months were primarily debt securities from ficiahissuers. Four trugtreferred securities of financial issuers with ggragate fair value «
$8.5 million account for unrealized losses tota##y0 million at December 31, 2009. These secastitighich were in an unrealized loss
position for more than twelve months, represersrfial issuers with high investment grade credibhgs. These obligations have interest rates
significantly below the rates at which these typksbligations are currently issued, and have nigtdates in 2027 and 2031. Although they
are currently callable by the issuers, it is uriik@at they will be called in the near future he tnterest rates are very attractive to the issuk
review of the issuers indicated that they havertigeaised equity capital and/or have strong @pétios. The Company does not own any
pooled trust-preferred securities.

The Company conducts a regular assessment of/gstiment securities to determine whether secugtie®ther-than-temporarily impaired
considering, among other factors, the nature ob#wirities, credit ratings or financial conditifrthe issuer, the extent and duration of the
unrealized loss, expected cash flows, market cimmditand the Company'’s ability to hold the secesithrough the anticipated recovery period.

During the first quarter of 2009, the Company relear $2.1 million of other than temporary impairmentcertain corporate debt securities.
Effective April 1, 2009, the Company adopted newlgace for the measurement and recognition of dtier temporary impairment for debt
securities, which is now part of ASC 320. The neudgnce provides that if an entity does not intensdell, and it is more likely than not that
the entity will not be required to sell a debt g@gwefore recovery of its cost basis, impairmgimbuld be separated into (a) the amount
representing credit loss and (b) the amount releted other factors. The amount of impairmenated! to credit loss is recognized in earnings
and the impairment related to other factors isgacted in other comprehensive income (loss). Temahe the amount related to credit loss,
the Company applies a method similar to that deedrby ASC 310, using a single best estimate oéebepl cash flows. The Company’s
adoption of this guidance for the measurement &adiges in the amount of credit losses recognizeétiincome on these corporate debt
securities are summarized as follows (in thousands)

Year Ended
December 31
2009
Balance at March 31, 20( $ (6,18))
Credit losses recogniz¢ (472
Reductions for securities sold during the pel 6,181
Balance at December 31, 2C $ (472)

The following table provides information as to #ireount of gross gains and gross losses realizegracdeds received through the sales of
available-for-sale investment securities (in thowus:

Years Ended December 31,

2009 2008 2007
Realized gain $  4,24¢ 4,151 3,62¢
Realized losse (1,910 (150 (628)
Net realized gain $ 2,33¢ 4,001 2,997
Other than temporary impairment char (2,607 (8,1772) —
(Losses) gains on availa- for-sale securities, ni $ (268) (4,170 2,99
Proceeds from sal¢ $1,273,63 808,55¢ 252,70¢
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The amortized cost and fair value of securitiesfd3ecember 31, 2009 and 2008, 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, 2009 December 31, 200

Amortized Fair Amortized Fair

Cost Value Cost Value
Due in one year or le: $ 111,38( 111,86( 174,30: 176,86
Due in one to five yeal 221,29 222,15: 72,69 68,33:
Due in five to ten yeat 328,91« 318,79¢ 122,23t 120,18
Due after ten yeal 192,00« 188,96¢ 28,19: 25,29:
Mortgage-backed 358,60t 375,30¢ 272,49: 285,30°
Federal Reserve/FHLB Sto 73,74¢ 73,74¢ 71,06¢ 71,06¢
Other equity 37,96¢ 37,98¢ 39,74( 37,62¢
Total availabl-for-sale securitie $1,323,91: 1,328,81! 780,72¢ 784,67

At December 31, 2009 and 2008, securities havicargying value of $865 million and $1.1 billion spectively, which include securities
traded but not yet settled, were pledged as caodleter public deposits, trust deposits, FHLB adwes) securities sold under repurchase
agreements and derivatives. At December 31, 20@%e twere no securities of a single issuer, otiear tJ.S. Government-sponsored agency
securities, which exceeded 10% of shareholderstequ

8¢




Table of Contents

(4) Loans
A summary of the loan portfolio at December 31,288d 2008 is as follows (in thousands):

2009 2008
Commercial and commercial real est $5,039,90! 4,778,66:
Home equity 930,48: 896,43¢
Residential real esta 306,29¢ 262,90¢
Premium finance receivabl- commercial 730,14« 1,243,85:
Premium finance receivabl- life insurance 1,197,89: 102,72¢
Indirect consumer loar 98,13« 175,95!
Other loans 108,91¢ 160,51¢
Total loans $8,411,77: 7,621,06!

Certain premium finance receivables are recordédfenearned income. The unearned income portdssch premium finance receivables
were $31.8 million and $27.1 million at December 3009 and 2008, respectively. Life insurance puemiinance receivables are also
recorded net of credit discounts attributable ®life insurance premium finance loan acquisitiothie third and fourth quarters of 2009. See
“Acquired Loan Information at Acquisition”, below.

Indirect consumer loans include auto, boat andratitérect consumer loans. Total loans, excludiank acquired with evidence of credit
quality deterioration since origination, include deferred loan fees and costs and fair value @slaccounting adjustments totaling $10.7
million and $9.4 million at December 31, 2009 af®d, respectively.

Certain real estate loans, including mortgage Idetd-for-sale, and home equity loans with balariotsing approximately $1.7 billion and
$1.6 billion, at December 31, 2009 and 2008, retbyedg, were pledged as collateral to secure thadlability of borrowings from certain
Federal agency banks. At December 31, 2009, appeigly $948.9 million of these pledged loans actuihed in a blanket pledge of
qualifying loans to the Federal Home Loan Bank (IBH). The remaining $722.9 million of pledged loamas used to secure potential
borrowings at the Federal Reserve Bank discountlevin At December 31, 2009 and 2008, the Banks b@dd$431.0 million and

$436.0 million, respectively, from the FHLB in carution with these collateral arrangements. See Mdt®r a summary of these borrowings.

The Company’s loan portfolio is generally comprigédbans to consumers and small to medisized businesses located within the geogre
market areas that the Banks serve. The premiumd@eeceivables portfolios are made to customes mational basis and the majority of the
indirect consumer loans were generated throughveonlke of local automobile dealers. As a result, @G@mpany strives to maintain a loan
portfolio that is diverse in terms of loan typedustry, borrower and geographic concentrationsh$lixersification reduces the exposure to
economic downturns that may occur in different segis of the economy or in different industries.

It is the policy of the Company to review each jpexgive credit in order to determine the appropriass and, when required, the adequacy of
security or collateral necessary to obtain whenintpk loan. The type of collateral, when requinel, vary from liquid assets to real estate.
The Company seeks to assure access to collatetak ievent of default, through adherence to &atding laws and the Company’s credit
monitoring procedures.

Acquired Loan Information at Acquisiti— Loans with evidence of credit quality detericvatsince origination

As part of our acquisition of a portfolio of lifagurance premium finance loans in 2009, we acquir@as for which there was evidence of
credit quality deterioration since origination ame determined that it was probable that the Compamyld be unable to collect all
contractually required principal and interest pagiteeThese loans had an unpaid principal balan&4 @ billion and a carrying value of
$896.3 million at acquisition. At December 31, 200® unpaid principal balance and carrying valighese loans were $974.0 million and
$860.8 million, respectively.

The following table provides details on these loanhacquisition (in thousands):

2009
Contractually required payments including inte $1,032,71.
Less: Nonaccretable differen 41,28:
Cash flows expected to be collec®) 991,43
Less: Accretable yiel 80,56(
Fair value of loans acquired with evidence of drgdality deterioration since originati $ 910,87:

(1) Represents undiscounted expected principal andesteash flows at acquisitio

During 2009, the Corporation recorded a $615,0@@ipion for credit losses establishing a corresjramdllowance for loan losses at
December 31, 2009. This provision for credit lossgsesents deterioration to the portfolio subsatjteeacquisition.
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Accretable Yield Activit

The following table provides activity for the actakele yield of these loans for the year ended Déer81, 2009 (in thousands):

Accretable yield, beginning balan®)
Accretable yield amortized to interest inco

Reclassification from the n-accretable differenc®

Accretable yield, end of peric

2009
$ 80,56(
(19,482
3,95(
$ 65,02¢

(1) The beginning balance represents the accretabld gieloans with evidence of credit quality deteaition since origination

(2) Reclassification from n¢-accretable difference represents an increase teettienated cash flows to be collected on the ugioher

portfolio.

(5) Allowance for Loan Losses and Allowance for La®s on Landing-Related Commitments

A summary of the activity in the allowance for Idasses for the years ended December 31, 2009, 2008007 is as follows (in thousands):

Allowance at beginning of yei
Provision for credit losse
Allowance acquired in business combinati

Reclassification (to)/from allowance for losses@mdinc-related commitment

Charge-offs
Recoveries

Allowance for loan losses at end of y:

Allowance for losses on lendi-related commitments at period €

Allowance for credit losses at end of v

Years Ended December 31,

2009 2008 2007

$ 69,76 50,38¢ 46,05t
167,93 57,44 14,87¢
— — 362
(2,037) (1,099 (36)
(140,45 (38,39 (13,53
3,06¢ 1,421 2,66¢

$ 98,27 69,76 50,38¢
3,55¢ 1,58¢ 49z

$ 101,83: 71,35: 50,88:

A summary of non-accrual and impaired loans anit thgact on interest income as well as loans gastgreater than 90 days and still

accruing interest are as follows (in thousands):

2009 2008
Non-performing loans
Loans past due greater than 90 days and still Bt $ 7,80( $ 25,38t
Non-accrual loan: 124,00 110,70¢
Total nor-performing loan: $131,80:« $136,09¢
Impaired loans (included in N-performing loans)
Impaired loans with an allowance for loan loss e () $ 58,22: $ 73,84¢
Impaired loans with no allowance for loan loss iesfl 14,91« 39,86(
Total impaired loans (included in N-performing loans $ 73,13¢ $113,70¢
Allowance for loan losses related to impaired lo $ 17,567 $ 16,63¢
Restructured loar $ 32,43. $ —
Reduction of interest income from r-accrual loan: $ 4,831 $ 4,367
Interest income recognized on impaired lo $ 1,19t $ 17¢

(1) These impaired loans require an allowance for lt@sses because the estimated fair value of thesloamelated collateral is less the
the recorded investment in the loa

The average recorded investment in impaired loaas$115.3 million and $78.4 million for the yeansled December 31, 2009 and 2008
respectively.
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(6) Loan Securitization
Servicing Portfolio

During the third quarter of 2009, the Company exdeanto an off-balance sheet securitization tratisasponsored by FIFC. In connection
with the securitization, premium finance receivableommercial were transferred to FIFC Premiumdiuy LLC, a qualifying special
purpose entity (the “QSPE”"). The Company’s primeoptinuing involvement includes servicing the lgaie$aining an undivided interest (the
“seller’s interest”) in the loans, and holding eémtretained interests (e.g., subordinated seesritivercollateralization of loans, cash reserve
accounts, a servicing asset, and an interest-orip).SProvided that certain coverage test critar@amet, principal collections will be used to
subsequently transfer additional loans to the Q&g the stated revolving period. Additionallypan the occurrence of certain events
established in the representations and warraftlE€ may be required to repurchase ineligible Idhias were transferred to the QSPE. The
maximum amount of risk related to these repurclpaseisions and non-performance by the underlyingdwers is approximately equal to the
carrying value of the Company’s retained intere&ssof December 31, 2009, no loans have been rbpsed.

Instruments issued by the QSPE included $600 millitass A notes that bear an annual interest fdtlBOR plus 1.45% (the “Notes”) and
have an expected average term of 2.93 years wjtluapaid balance due and payable in full on Felyr@@r 2014. At the time of issuance, the
Notes were eligible collateral under the FederaledRee Bank of New Yoi's Term Asset-Backed Securities Loan Facility (“TR1I. The Note:
are rated Aaa by Moody’s and AAA by Standard & PadClass B and Class C notes (“Subordinated siesity, which are recorded in the
form of zero coupon bonds, were also issued and vegained by the Company. These notes are rattABBB respectively by Standard and
Poor’s.

The seller’s interest maintained by the Comparggisal to the balance of all loans transferred ¢0QISPE plus the associated accrued interest
receivable less the investors’ portion of thosetsecuritized loans). Seller’s interest is earat historical cost and reported as loans, net of
unearned income on the Company’s Consolidated8eateof Condition.

The following table illustrates the activity in tiESPE for the year ended December 31, 2009:

(Dollars in thousands 2009

FIFC Premium Funding, LLC loan assets, beginningear $ —
Impact of issuanc 695,10:
Collections reinveste 462,58(
Account activity, ne (559,780

FIFC Premium Funding, LLC loan assets, end of $ 597,90:

The following table details the securitized loand aeller’s interest components of the FIFC Premfumding, LLC loan assets in the
preceding table:

(Dollars in thousands 2009
Securitized loans, beginning of ye $ —
Impact of issuances, exterr 600,00(
Impact of issuances, retain 83,76
Collections reinveste 462,58(
Account activity, ne (552,47)
Securitized loans, end of yea $ 593,87:
Seller's interest, beginning of ye $ —
Impact of issuanc 11,34
Account activity, ne (7,309)
Seller's interest, end of yeal $ 4,032

Securitization Income

At the time of a loan securitization, the Compaagards a gain/(loss) on sale, which is calculatethea difference between the proceeds from
the sale and the book basis of the loans soldbdb& basis is determined by allocating the carrgingunt of the sold loans between the loans
sold and the interests retained based on thetiveltir values. Such fair values are based orketarices at the date of transfer for the sold
loans and on the estimated present value of fudash flows for retained interests. Gains on salfsecuritizations are reported in gain on
sales of premium finance receivables in the ComisaDgnsolidated Statements of Income and were $ilion in 2009. The income
component resulting from the release of creditmeseupon classification as held-for-sale is regubes a reduction of provision for credit
losses.
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Also reported in gain on sales of premium finarexeivables are changes in the fair value of therést-only strip. This amount is the excess
cash flow from interest collections allocated te thvestors’ interests after deducting the intepagd on investor certificates, credit losses,
contractual servicing fees, and other expensesa@&sain the fair value of the interest-only strif$a.4 million were reported in gain on sale of
premium finance receivables in 2009.

The Company has retained servicing responsibiliteshe transferred loans and earns a relatedServicing fee income was $2.8 million for
2009 and is reported in other non-interest incamthé Consolidated Statements of Income.

Retained Interesi

The Company retained subordinated interests isdlaritized loans. These interests include thersliteted securities, over-collateralization
of loans, cash reserves, a servicing asset, aimdexest-only strip. The following table preserite Company’s retained interests at
December 31, 2009:

(Dollars in thousands 2009

Subordinated securiti¢® $47,70:
Residual interests he(®) 42,29
Servicing asse®) 1,24¢
Total retained interests $91,24:

(& The subordinated securities are accounted for mtvi@ue and are reported as available-for-sale wéites on the Company’s
Consolidated Statement of Condition with unrealigaths recorded in accumulated other comprehensieeme. See Note 23 for further

discussion on fair valut

(b) The residual interests and servicing asset are aotexd for at fair value and reported in other assae the Company’s Consolidated
Statement of Condition. Retained interests heltides overcollateralization of loans, cash reseseposits, and an interest-only strip.

See Note 23 for further discussion on fair va

Key economic assumptions used in the measuringiofélue and the sensitivity of the current faatue to immediate adverse changes in tl
assumptions at December 31, 2009, for the Compaeyidcing asset and other interests held relateséduritized loans are presented in the

following table:

Subordinated Residual Servicing
(Dollars in thousands Securities Interests Asset
Fair Value of interest hel $47,70: $42,29: $1,24¢
Expected weighte-average life (in months 3.4 3.4 3.4
Decrease in fair value fror
1 month reductiol $ 237 $(1,24¢) $ (181)
2 month reductiol $ 47¢ $(2,51¢) $ (369)
Discount rate assumptio 5.97% 8.75%(a) 8.5(%
Decrease in fair value fror
100 basis point increa: $ (30%) $ (222 $ 3
200 basis point increa: $ (60¢) $ (449 $ (6)
Credit loss assumptiot 0.27% 0.27%
Decrease in fair value fror
10% higher los: $ (73 $ —
20% higher los: $ (153 $ —

(a) Excludes the discount rate on cash reserve depdsé@med to be immateri

The sensitivities in the table above are hypothétnd caution should be exercised when relyinthendata. Changes in fair value based on
variations in assumptions generally cannot be prteded because the relationship of the changeeim$ésumption to the change in fair value

may not be linear.
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The following table summarizes the changes in #irevialue of the Company'’s servicing asset forytbar ended December 31, 2009:

(Dollars in thousands 2009

Beginning fair value $ —
Fair value determined upon transfer of lo 2,82(
Changes in fair value due to changes in inputsaasdmption: (1,610 (a)
Other change 38 (b)

Ending fair value $ 1,24¢

(@) The Company measures servicing assets at fair \&leaach reporting date and reports changes in otlog-interest incom

(b) Represents accretable yield reported in other-interest income
The key economic assumptions used in measurinfathealue of the servicing asset include the pyapent speed and weighted-average life,

the discount rate, and default rate. The primagly of material changes in the value of the sergieisset resides in the potential volatility in the
economic assumptions used, particularly the prepayspeed and weighted-average life.

Other Disclosures

The table below summarizes cash flows received twmQSPE for the year ended December 31, 2009:

(Dollars in thousands 2009

Proceeds from new securitizations during the pe $600,00(
Proceeds from collections reinvested in revolviagwsitizations 462,58(
Servicing and other fees receiv 2,15(
Excess spread receiv 7,22¢

The following table presents quantitative inforroatabout the premium finance receivables — comrakatiDecember 31, 2009:

Amount
of Loans Net
30 days or Credit
Total More Past Write -offs
Amount Due or on during
(Dollars in thousands of Loans Nonaccrual the Year
Premium finance receivabl— commercial $1,324,01! $46,07: $7,531
Less: Premium finance receivab— commercial securitize 593,87: 14,30¢ 35
Premium finance receivabl— commercial o-balance shet $ 730,14 $31,76: $7,50¢

(7) Mortgage Servicing Rights

Following is a summary of the changes in the cagyialue of MSRs, accounted for at fair value tfar years ending December 31, 2009, :
and 2007 (in thousands):

2009 2008 2007
Balance at beginning of ye $ 3,99 4,73( 5,031
Additions from loans sold with servicing retain 4,78¢ 1,624 72¢
Estimate of changes in fair value due

Payoffs and paydowr (2,320 (1,120 (773)

Changes in valuation inputs or assumpti 29C (1,247 (257)
Fair value at end of yei $ 6,74F 3,99( 4,73(
Unpaid principal balance of mortgage loans servioedthers $738,37: 527,45( 487,66(

The Company recognizes MSR assets upon the sadsidential real estate loans when it retains tigation to service the loans and the
servicing fee is more than adequate compensatioe rdcognition of MSR assets and subsequent chiarigie value are recognized in
mortgage banking revenue. MSRs are subject tordeniivalue from actual and expected prepaymetiteotinderlying loans. The Company
does not specifically hedge the value of its MSRs.

The Company uses a third party to assist in theatin of its MSRs. Fair values are determined &ipga discounted cash flow model that
incorporates the objective characteristics of thefplio as well as subjective valuation paramethet purchasers of servicing would apply to
such portfolios sold into the secondary market. 3iigective factors include loan prepayment spdatirest rates, servicing costs and other
economic factors.

(8) Business Combinations

On July 28, 2009, FIFC, a wholywned subsidiary of the Company, purchased thernitajf the U.S. life insurance premium financeetsso
A.l. Credit Corp. and A.l. Credit Consumer Disco@umpany “the seller”), subsidiaries of American International Group, lafter giving



effect to post-closing adjustments, an aggregapaidrioan balance of $949.3 million was purchased685.3 million in cash. At closing, a
portion of the portfolio, with an aggregate unplaidn balance of $321.1 million, and a correspongiogion of the purchase price of
$232.8 million were placed in escrow, pending theeipt of required third party consents To the mixéamy of the
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required consents are not obtained prior to Oct@BeP010, the corresponding portion of the poitfalill be reassumed by the applicable
seller, and the corresponding portion of the pusetarice will be returned to FIFC. Also, as a pdithe purchase, an aggregate of $84.4 mi
of additional life insurance premium finance assetse available for future purchase by FIFC subedthe satisfaction of certain conditions.

On October 2, 2009, the conditions were satisfiegtiation to the majority of the additional lifiesurance premium finance assets and FIFC
purchased $83.4 million of the $84.4 million otlilhsurance premium finance assets available faggregate purchase price of $60.5 million
in cash.

The purchase was accounted for under the acquisitethod of accounting. Accordingly, the impacated! to this transaction is included in
Company’s financial statements only since the ¢ffedate of acquisition. The purchased assetsaasdmed liabilities were recorded at their
respective acquisition date fair values, and idiaflie intangible assets were recorded at faire&aligain is recorded equal to the amount by
which the fair value of assets purchased exceduethir value of liabilities assumed and considerapaid. As such, the Company recognized
a bargain purchase gain of $156.0 million in 208lating to all of the loans it acquired which hédlccantingencies removed as December 31,
2009. This gain is shown as a component of norrésténcome on the Company’s Consolidated Statewfdntome.

The difference between the fair value of the loatguired and the outstanding principal balancéedé loans represents a discount of

$121.8 million and is comprised of two componeatsaccretable component totaling $80.5 million amsbn-accretable component totaling
$41.3 million. The accretable component will beogtized into interest income using the effectived/imethod over its estimated remaining
life. The non-accretable portion will be evaluagath quarter and if the loans’ credit related cioonl improve, a relative portion will be
transferred to the accretable component and accoster future periods. In the event of a prepaymeetretion of both the accretable and non-
accretable component will be accelerated into thetgr in which a specific loan prepays in wholerédit related conditions deteriorate, an
allowance related to these loans will be estabtisteepart of the provision for credit losses. SeteeM — Loans, for more information on loans
acquired with evidence of credit quality deteriaratsince origination.

The following table summarizes the net fair valfiassets acquired and the resulting bargain puechais at the date of acquisition:

(Dollars in thousands

Assets:

Loans $910,87:
Customer list intangibl 1,80(C
Other asset 15C
Total asset 912,82
Cash Pait 745,91t
Total bargain purchase gain to be recogn $166,90°
Bargain purchase gain recognized in 2 156,01:
Bargain purchase gain deferred pending third paohsent: $ 10,89

Calculation of the Fair Value of Loans Acquired

The Company determined the fair value of the Iatpiired with the assistance of an independertt garty valuation firm which utilized a
discounted cash flow analysis to estimate theviaine of the loan portfolio. Primary factors impgagtthe estimated cash flows in the valuation
model were certain income and expense items antelsan the estimated future balances of loans sigréficant assumptions used in
calculating the fair value of the loans acquireduded estimating interest income, loan lossesj&ag costs, costs of funding, and life of the
loans.

Interest income on variable rate loans within tyenl portfolio was determined based on the weigatedage interest rate spread plus the
contractual Libor rate. Interest income on fixettl@ans was based on the actual weighted avenégyest rate of the fixed rate loan portfolio.

Loan losses were estimated by first estimatingdha losses which would result from default by eitthe insurance carrier or the insured and,
second, estimating the probability of default fottbthe insurance carrier and the insured.

Estimated losses upon default by the insurancéecavere estimated by assigning realization rade=ach type of collateral underlying the loan

portfolio. Realization rates on collateral aftefaidt by the insurance carrier were estimated &mhetype of collateral. Unsecured portions of
the collateral were also assigned a loss rate.
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Estimated losses upon default by the insured weridas to the estimated loss rates calculated ugefault by the insurance carrier.

The probability of default of the insurance carrexrs determined by assigning each insurance céwoiding collateral underlying the portfolio
a default rate from a national rating agency astlidy of historical cumulative default rates pregblby such agency.

The probability of default by individuals was estited based upon consideration of the financialdemographic characteristics of the insured
and the economic uncertainty present at the valnatate.

The estimated life of the loans was based on egfdeetquired fundings of life insurance premiums tnedexpected life of the insured based on
the age of the insured and survival curves.

Other Acquisitions

In 2007, the Company completed one business cottitaindarough the acquisition of 100% of the owngrshterests of Broadway Premium
Funding Corporation (“Broadway”). The acquisitiomsvaccounted for under the purchase method of atinguthus, the results of operations
prior to the effective date of acquisition were mafuded in the accompanying consolidated findrat@ements. Goodwill and other purchase
accounting adjustments were recorded upon the aoplof the acquisition, which did not have a matémpact on the consolidated financ
statements.

Broadway was founded in 1999 and had approxim&@0/million of premium finance receivables outsiagdat the date of acquisition.
Broadway provides financing for commercial propeaty casualty insurance premiums, mainly throughrence agents and brokers in the

northeastern portion of the United States and @ali&. On October 1, 2008, Broadway merged witipésent, FIFC, but continues to utilize
the Broadway brand in serving its segment of theketplace.

(9) Goodwill and Other Intangible Assets

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

Jan 1, Goodwill Impairment Dec 31,

2009 Acquired Losses 2009
Community banking $245,88t 1,71¢ — 247,60:
Specialty financt 16,09t — — 16,09¢
Wealth managemel 14,32¢ — — 14,32¢
Total $276,31( 1,71 — 278,02!

Approximately $24.9 million of the December 31, 2ok balance of goodwill is deductible for taxpuoses.

The Community banking segment’s goodwill increa$25,000 in 2009 as a result of additional contm@ensideration paid to former
owners of Wintrust Mortgage Corporation (formerlyokvn as WestAmerica Mortgage Company) and itsiatifi] Guardian Real Estate
Services, Inc., as a result of attaining certairfiggenance measures. This was the final paymenboficgent consideration due as a result o
Company’s 2004 acquisition of these companies.

The remaining $1.5 million increase in the Commybanking segmerg’goodwill in 2009 relates to additional contingeotsideration paid

the former owner of PMP as a result of attainingade performance measures during 2009. The Compaulg pay additional consideration
pursuant to the PMP transaction through Decemb#t.20
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A summary of finite-lived intangible assets as @fcBmber 31, 2009 and 2008 and the expected antmnizes of December 31, 2009 is as
follows (in thousands):

December 31,

2009 2008
Wealth management segme
Customer list intangible
Gross carrying amoul $ 3,25: 3,252
Accumulated amortizatio (3,239 (3,079
Net carrying amour 13 172
Specialty finance segmel
Customer list intangible
Gross carrying amoul 1,80(C —
Accumulated amortizatio (68) —
Net carrying amour 1,732 —
Community banking segmer
Core deposit intangible
Gross carrying amoul 27,91¢ 27,91¢
Accumulated amortizatio (16,039 (13,489
Net carrying amour 11,87¢ 14,43t
Total intangible assets, n $ 13,62« 14,60¢
Estimated amortizatio
2010 $2,56¢
2011 2,461
2012 2,43¢
2013 2,39¢
2014 2,07¢

The customer list intangibles recognized in corineawith the acquisitions of Lake Forest Capitalfdgement in 2003 and Wayne Hummer
Asset Management Company in 2002, are being aredrtizer seven-year periods on an accelerated basis.

The customer list intangibles recognized in conneawith the purchase of U.S. life insurance premfinance assets in 2009 are being
amortized over an 18-year period on an acceletzasis.

The core deposit intangibles recognized in conoactiith the Company’s seven bank acquisitions élést six years are being amortized over
ten-year periods on an accelerated basis.

Total amortization expense associated with finited intangibles in 2009, 2008 and 2007 was $2/8amj $3.1 million and $3.9 million,
respectively.

(10) Premises and Equipment, Net

A summary of premises and equipment at Decembe2@®19 and 2008 is as follows (in thousands):

2009 2008
Land $ 81,84¢ 81,77¢
Buildings and leasehold improveme 284,13: 272,30¢
Furniture, equipment and computer softw 94,95 88,13¢
Construction in progres 3,39¢ 5,32¢

464,33: 447 54
Less: Accumulated depreciation and amortiza 113,98¢ 97,66¢
Total premises and equipment, $350,34! 349,87!

Depreciation and amortization expense relatedeémjges and equipment, totaled $17.4 million in 2@1.9 million in 2008 and
$17.1 million in 2007.

(11) Deposits
The following is a summary of deposits at Decen8igr2009 and 2008 (in thousands):

2009 2008




Nonr-interest bearing accour $ 864,30t 757,84«

NOW account: 1,415,85I 1,040,10!
Wealth Management depos 971,11 716,17¢
Money market accoun 1,534,63. 1,124,06!
Savings account 561,91¢ 337,80¢
Time certificates of depos 4,569,25: 4,400,74
Total deposit: $9,917,07 8,376,75!

The scheduled maturities of time certificates giast at December 31, 2009 and 2008 are as foljowbousands):

2009 2008
Due within one yea $3,341,34! 3,238,59.
Due in one to two yeal 850,50« 804,08:
Due in two to three yea 232,86 229,85:
Due in three to four yea 54,83¢ 81,59t
Due in four to five year 89,37¢ 46,47(
Due after five year 31¢ 157
Total time certificates of depo: $4,569,25: 4,400,74

The following table sets forth the scheduled méasiof time deposits in denominations of $100,60tore at December 31 (in thousands):

2009 2008
Maturing within 3 month: $ 614,46 595,88¢
After 3 but within 6 month 531,44° 517,97
After 6 but within 12 month 860,24 796,23°
After 12 months 754,32( 731,30°
Total $2,760,47! 2,641,40!
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(12) Notes Payable

At December 31, 2009, the Company had a $1.0 mibietstanding balance, with an interest rate cd%.5under a $51.0 million loan
agreement (“Agreementiyith unaffiliated banks. The Agreement consista &0.0 million revolving note, maturing on OctoB3&; 2009, an

a $1.0 million note maturing on June 1, 2015. At&maber 31, 2009, there was no outstanding balamtieeo$50.0 million revolving note.
Borrowings under the Agreement that are considédBade Rate Loansiill bear interest at a rate equal to the highef19#450 basis points ai
(2) for the applicable period, the highest of & federal funds rate plus 100 basis points, @)ehder’s prime rate plus 50 basis points, and
(c) the Eurodollar Rate (as defined below) that Midne applicable for an interest period of one rhgitis 150 basis points. Borrowings under
the Agreement that are considered “Eurodollar Rasns” will bear interest at a rate equal to thghkr of (1) the British Bankers Associatien’
LIBOR rate for the applicable period plus 350 bgsigits (the “Eurodollar Rate”) and (2) 450 basngs.

Commencing August 2009, a commitment fee was payaiphrterly under the Agreement of 0.50% of thealaaily amount by which the
lenders’ commitment under the revolving note exeeletthe amount outstanding under such facility.

The Agreement is secured by the stock of someeob#imks and contains several restrictive coveneadsiding the maintenance of various
capital adequacy levels, asset quality and prdfitalatios, and certain restrictions on divideratsd other indebtedness. At December 31,
2009, the Company is in compliance with all debtarants. The Agreement is available to be utilizedpeeded, to provide capital to fund
continued growth at the Compasybanks and to serve as an interim source of fiordscquisitions, common stock repurchases or ajbeere
corporate purposes.

At December 31, 2008, the Company had a $1.0 mibietstanding balance, with an interest rate cd%2under a $101.0 million loan
agreement with an unaffiliated bank which consisted $100.0 million revolving note, with a matyrdate of August 31, 2009, and a

$1.0 million note maturing on June 1, 2015. At Daber 31, 2008, there was no balance outstandirigeo100.0 revolving note. Interest was
calculated, at the Company’s option, at a floatatg equal to either: (1) LIBOR plus 200 basis poor (2) the greater of the lender’s prime
rate or the Federal Funds Rate plus 50 basis points

(13) Federal Home Loan Bank Advances

A summary of the outstanding FHLB advances at Désgr1, 2009 and 2008, is as follows (in thousands)

2009 2008
4.40% advance due July 20 $ = 2,00¢
4.85% advance due November 2( — 3,00
4.58% advance due March 20 5,00z 5,01C
4.61% advance due March 20 2,50( 2,50(
4.50% advance due September 2 4,98 4,962
4.88% advance due November 2( 3,00 3,00
2.51% advance due February 2( 50,00( 50,00(
3.37% advance due April 20: 2,00( 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(¢ 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( 5,00(
3.92% advance due April 20: 1,50C 1,50C
3.34% advance due June 2( 42,00( 42,00(
4.12% advance due February 2( 25,00( 25,00(
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 advani $430,98° 435,98:

Approximately $203.0 million of the FHLB Advanceststanding at December 31, 2009, currently havgingrcall dates ranging from
January 2010 to February 2011. FHLB advances atedsat par value of the debt adjusted for unamesttfair value adjustments recorded in
connection with advances acquired through acqorsti At December 31, 2009, the weighted averageainal interest rate on FHLB
advances was 4.08%.

FHLB advances are collateralized by qualifying desitial real estate and home equity loans andines¢zurities. The Banks have
arrangements with the FHLB whereby, based on availeollateral, they could have borrowed an add#l&115.2 million at December 31,
2009.
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(14) Subordinated Notes

A summary of the subordinated notes at Decembe2@®19 and 2008 is as follows (in thousands):

2009 2008
Subordinated note, due October 29, 2 $15,00( 20,00(
Subordinated note, due May 1, 2( 20,00( 25,00(
Subordinated note, due May 29, 2( 25,00( 25,00(
Total subordinated nott $60,00( 70,00(

The original principal balance of each subordinatett was $25.0 million. Each subordinated noteireg annual principal payments of
$5.0 million beginning in the sixth year of the @oT he first $5.0 million payment was made in therth quarter of 2008. The interest rate on
each subordinated note is calculated at a ratd equBOR plus 130 basis points. At December 3102 and 2008, the weighted average
contractual interest rate on the subordinated netes1.56% and 3.94%, respectively. In connectiith the issuances of subordinated notes,
the Company incurred costs totaling $1.0 millioheSe costs are included in other assets and arg aeiortized to interest expense using a
method that approximates the effective interestioaktAt December 31, 2009 and 2008, the unamorbaémhces of these costs were $151
and $253,000, respectively. The subordinated roptaify as Tier Il capital under the regulatory itaprequirements, subject to restrictions.

(15) Other Borrowings

The following is a summary of other borrowings @&dember 31, 2009 and 2008 (in thousands):

2009 2008
Securities sold under repurchase agreen $245,64( 334,92!
Other 1,797 1,83¢
Total other borrowing $247,43 336,76

Securities sold under repurchase agreements repigs2.2 million and $147.7 million of customer speaccounts in connection with master
repurchase agreements at the Banks at Decemb20@d ,and 2008, respectively, as well as $153.4anikind $187.2 million of short-term
borrowings from banks and brokers at December 829 2nd 2008, respectively. Securities pledgedhiese borrowings are maintained under
the Company’s control and consist of U.S. Goverrnmagency, mortgage-backed and corporate securltiesse 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.
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(16) Junior Subordinated Debentures

As of December 31, 2009 the Company owned 100%etommon Securities of nine trusts, Wintrust Gagitust 111, Wintrust Statutory
Trust IV, Wintrust Statutory Trust V, Wintrust Cédi Trust VII, Wintrust Capital Trust VIII, WintrusCapital Trust IX, Northview Capital
Trust |, Town Bankshares Capital Trust | and FAistthwest Capital Trust | (the “Trusts”) set uppimvide long-term financing. The
Northview, Town and First Northwest capital trustsre acquired as part of the acquisitions of Naettwfinancial Corporation, Tow
Bankshares, Ltd. and First Northwest Bancorp, Imspectively. The Trusts were formed for purpaddssuing Trust Preferred Securities to
third-party investors and investing the proceedmfthe issuances of the Trust Preferred Secudtidshe Common Securities solely in Junior
Subordinated Debentures (“Debentures”) issued &yCthmpany, with the same maturities and interéssras the Trust Preferred Securities.
The Debentures are the sole assets of the Trastaich Trust the Common Securities represent ajppadaly 3% of the Debentures and the
Trust Preferred Securities represent approxim&edg of the Debentures.

The Trusts qualify as variable interest entitiasWibich the Company is not the primary beneficiang therefore are ineligible for
consolidation. Accordingly, the Trusts are repoitethe Company’s consolidated financial statemeastanconsolidated subsidiaries. In the
Consolidated Statements of Condition, the Debeantare reported as junior subordinated debentuiksh@nCommon Securities are include
available-for-sale securities. The Debentures @ted net of any unamortized fair value adjustmestsgnized at the acquisition dates for the
Northview, Town and First Northwest obligatiol

The following table provides a summary of the Comys Debentures.

Trust Junior Subordinated Coupon Earliest
Common Preferrec Debentures Rate Rate ai Issue Maturity Redemptior
(Dollars in thousands Securities Securities 2009 2008 Structure 12/31/09 Date Date Date
Wintrust Capital Trust Il $ 774 $25,00( $ 25,77« $ 25,77¢ L+3.25 3.52% 04/200: 04/203: 04/200¢
Wintrust Statutory Trust I\ 61¢ 20,00( 20,61¢ 20,61¢ L+2.8C 3.05% 12/200: 12/203: 12/200¢
Wintrust Statutory Trust \ 1,23¢ 40,00( 41,23¢ 41,23¢ L+2.6C 2.8% 05/200¢ 05/203¢ 06/200¢
Wintrust Capital Trust VI 1,55(C 50,00( 51,55( 51,55( L+1.95 2.2(% 12/200:¢ 03/203¢ 03/201(
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ 41,23¢ L+1.45 1.7(% 08/200: 09/203¢ 09/201(
Wintrust Capital Trust I 1,547 50,00( 51,54° 51,54 Fixed 6.84% 09/200¢ 09/203¢ 09/201:
Northview Capital Trust 18€ 6,000 6,18¢ 6,18€ L+3.0C 3.28% 08/200: 11/203: 08/200¢
Town Bankshares Capital Tru: 18€ 6,00( 6,18¢ 6,18¢ L+3.0C 3.28% 08/200: 11/203: 08/200¢
First Northwest Capital Trust 15¢ 5,00( 5,15¢ 5,177 L+3.0C 3.25% 05/200: 05/203¢ 05/200¢
Total $249,49: $249,51¢

The interest rates associated with the variabkeDatbentures are based on the three-month LIBGR The interest rate on the Debentures of
Wintrust Capital Trust IX, currently fixed at 6.84%hanges to a variable rate equal to three-molBIOR plus 1.63% effective September 15,
2011. At December 31, 2009, the weighted averag&actual interest rate on the Debentures was 3.4T# Company entered into

$175 million of interest rate swaps, which are dgeated in cash flow hedge relationships, to hegevariable cash flows of certain
Debentures. On a hedge-adjusted basis, the weighitrdge interest rate on the Debentures was 688®écember 31, 2009. Distributions on
the common and preferred securities issued by thst§ are payable quarterly at a rate per annural ¢gjthe interest rates being earned by the
Trusts on the Debentures. Interest expense one¢bemures is deductible for income tax purposes.

The Company has guaranteed the payment of distritaiand payments upon liquidation or redemptiotheftrust preferred securities, in each
case to the extent of funds held by the Trusts.Gtmpany and the Trusts believe that, taken togethe obligations of the Company under
the guarantees, the Debentures, and other relgtedraents provide, in the aggregate, a full, ircadde and unconditional guarantee, on a
subordinated basis, of all of the obligations & Trusts under the trust preferred securities.éibp certain limitations, the Company has the
right to defer payment of interest on the Debergateany time, or from time to time, for a periaat to exceed 20 consecutive quarters. The
trust preferred securities are subject to mandataigmption, 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 FederaRRespproval, if then required under applicablielglines or regulations.

The Debentures, net of the Common Securities abjgsto certain limitations, qualify as Tier 1 @¢apof the Company for regulatory
purposes. The amount of Debentures and certaim o#ipital elements in excess of those limitatiomsld be included in Tier 2 capital, subject
to restrictions. At December 31, 2009, all of thebBntures, net of the Common Securities, were diecdun the Company’s Tier 1 regulatory
capital.
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(17) Minimum Lease Commitments

The Company occupies certain facilities under opegdease agreements. Gross rental expense reétated Company’s operating leases was
$5.5 million in 2009, $4.6 million in 2008 and $3Mllion in 2007. The Company also leases certained premises and receives rental
income from such lease agreements. Gross rent@h@celated to the Company’s buildings totaled $2ilion, $2.2 million and $1.9 million,
in 2009, 2008 and 2007, respectively. The approt@manimum annual gross rental payments and gevgalrincome under noncancelable
agreements for office space with remaining termexicess of one year as of December 31, 2009, dofl@ss (in thousands):

Future Future
minimum minimum
gross gross
rental rental
payments income
2010 $ 4,43¢ 1,197
2011 4,40¢ 1,011
2012 3,88( 677
2013 3,13¢ 35¢
2014 2,80¢ 24¢
2015 and thereafte 14,627 462
Total minimum future amoun $33,29¢ 3,95¢

(18) Income Taxes
Income tax expense (benefit) for the years endemtiber 31, 2009, 2008 and 2007 is summarized lasvo(in thousands):

Years Ended December 31,

2009 2008 2007

Current income taxe:

Federa $(7,36)) 18,34: 28,98:

State 517 3,601 4,02¢

Total current income taxe (6,849 21,94 33,00¢
Deferred income taxe

Federa 44,80( (10,14 (3,979

State 6,47¢ (1,646 (869

Total deferred income tax 51,27¢ (11,790 (4,837
Total income tax expent $44,43¢ 10,15t 28,17!

Included in total income tax expense is income(kenefit) expense applicable to net (losses) gainavailable-for-sale securities of
($103,000) in 2009, ($1.6 million) in 2008 and $inillion in 2007.

Tax expense (benefits) of $145,000, ($355,000)(&8d million) in 2009, 2008 and 2007, respectivedfated to the exercise of certain stock
options and vesting and issuance of shares pursu#ime Stock Incentive Plans and the issuancearies pursuant to the Directors Deferred
Fee and Stock Plan, were recorded directly to stadders’ equity.

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

Years Ended December 31

2009 2008 2007

Income tax expense based upon the Federal statatierpn income before income ta: $41,12¢ 10,72« 29,33¢
Increase (decrease) in tax resulting frc

Tax-exempt interest, net of interest expense disallo® (98¢) (92¢) (88E)

State taxes, net of federal tax ben 4,54 1,271 2,05¢

Income earned on bank owned life insura (677) (4949) (2,659

Non-deductible compensation co: 1,13¢ 92 —

Tax credits (88E) (627) (35¢)

Other, ne 17¢€ 11E (32])
Income tax expens $44,43¢ 10,15¢ 28,17:
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The tax effects of temporary differences that gise to significant portions of the deferred tagets and liabilities at December 31, 2009 and
2008 are as follows (in thousands):

2009 2008
Deferred tax asset
Allowance for credit losse $ 39,22/ 27,311
Net unrealized losses on derivatives included reotomprehensive incon 5,98¢ 7,98
Federal net operating loss carryforw. 15¢& 15¢&
State net operating loss carryforwa 58C —
Deferred compensatic 5,28: 5,11¢
Stocl-based compensatic 8,87t 8,68t
Impairment charge — 2,692
Nonaccrued intere: 3,652 1,561
Other real estate ownt 2,311 211
Other 2,09¢ 69¢
Total gross deferred tax ass 68,16: 54,417
Deferred tax liabilities
Discount on purchased loa 49,91¢ —
Premises and equipme 16,39¢ 12,96(
Goodwill and intangible asse 10,44 10,17¢
Trading account securitie 10,34¢ —
Deferred loan fees and co 3,94t 3,561
FHLB stock dividend: 2,81( 2,81(C
Capitalized servicing right 2,59¢ 1,61z
Gain on sale of loans to securitization faci 1,22¢ —
Net unrealized gains on securities included in otdoenprehensive incorr 1,88¢ 1,53¢
Deferred gain on termination of derivativ 37¢ 897
Other 1,91¢ 694
Total gross deferred tax liabilitie 101,86( 34,24¢
Net deferred tax assets (liabilitie $(33,69) 20,17:

At December 31, 2009, Wintrust had Federal netatpey loss carryforwards of $442,000 which are latée to offset future taxable income.
These net operating losses expire in 2010 andudjecs to certain statutory limitations. The Compailso has various state tax loss
carryforwards at December 31, 2009. The most digmif state tax loss carryforward was $11.8 milliotilinois and this loss carryforward
expires in 2021.

Management believes that it is more likely thanthat the recorded deferred tax assets will bg felalized 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, its current level of earniagsl prospects for continued growth and profitahilit

Since January 1, 2007, the Company has been redoirecord a liability (or a reduction of an a3det the uncertainty associated with certain
tax positions. This liability reflects the fact thhe Company has not recognized the benefit ast®ativith the tax position. The Company had
no unrecognized tax benefits at December 31, 2888t did not have increases or decreases in agnized tax benefits during 2009 and ¢
not have any tax positions for which unrecognizeditenefits must be recorded at December 31, 20@&idition, for the year ended
December 31, 2009, the Company has no interestraaliles relating to income tax positions recoguizethe income statement or in the
balance sheet. If the Company were to record istened penalties associated with uncertain taxipasior as a result of an audit by a tax
jurisdiction, the interest and penalties would heluded in income tax expense. The Company doekeligive it is reasonably possible t
unrecognized tax benefits will significantly charigghe next 12 months.

Tax years that remain open and subject to audihjpr tax jurisdictions include the Company’s 26662009 Federal and lllinois income tax
returns.
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(19) 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 cmsioe of outstanding options of acquired
companies to Wintrust options. The 2007 Plan iiytiprovided for the issuance of up to 500,000 skasf common stock, and in May 2009 the
Company’s shareholders approved an additional 885sbares of common stock that may be offered uth@e?007 Plan. All grants made in
2007, 2008 and 2009 were made pursuant to the R0 and as of December 31, 2009, 386,936 shaesavailable for future grant. The
2007 Plan replaced the Wintrust Financial Corporafi997 Stock Incentive Plan (“the 1997 Plan”) wahiiad substantially similar terms. The
2007 Plan and the 1997 Plan are collectively reteto as “the Plans.” The Plans cover substantillgmployees of Wintrust.

The Company typically awards stock-based compessatithe form of stock options and restricted srewards. In general, the Plans provide
for the grant of options to purchase shares of Wist's common stock at the fair market value @f $skock on the date the options are granted.
Options generally vest ratably over a five-yeaiguband expire at such time as the Compensationnditiee determines at the time of grant.
The 2007 Plan provides for a maximum term of sexgars from the date of grant for stock options witile 1997 Plan provided for a
maximum term of ten years. Restricted Stock Unita#ds (“restricted shares”) entitle the holderseteive, at no cost, shares of the Company’
common stock. Restricted share awards generaltyoves periods of one to five years from the ddtgrant. Holders of restricted share awe
are not entitled to vote or receive cash dividgodsash payments equal to the cash dividendsh@unnderlying common shares until the
awards are vested. Except in limited circumstantese awards are canceled upon termination of@mnt without any payment of
consideration by the Company.

Stock-based compensation is measured as the fag vhan award on the date of grant and is reaaghover the vesting period on a straight-
line basis. The fair value of restricted sharedeiermined based on the average of the high andréming prices on the grant date, and the fair
value of stock options is estimated using a Blackefes option-pricing model that utilizes the asptions outlined in the following table.
Option-pricing models require the input of highlybgective assumptions and are sensitive to chaingége option’s expected life and the price
volatility of the underlying stock, which can magdly affect the fair value estimate. Expected I§édased on historical exercise and termini
behavior as well as the term of the option, andeetqrl stock price volatility is based on historiealiatility of the Company’s common stock,
which correlates with the expected life of the op§i. The risk-free interest rate is based on coafpaiU.S. Treasury rates. Management
reviews and adjusts the assumptions used to ciddhle fair value of an option on a periodic basibetter reflect expected trends. The
following table presents the weighted average aptions used to determine the fair value of optigramted in the years ending December 31,
2009, 2008 and 2007:

2009 2008 2007
Expected dividend yiel 1.7% 1.2% 0.9%
Expected volatility 46.2% 33.0(% 26.2%
Risk-free rate 2.5% 3.2% 4.2%
Expected option life (in year: 5.9 6.7 6.8

Stock based compensation is recognized based awthber of awards that are ultimately expectedesi.vAs a result, recognized
compensation expense for stock options and restrighhare awards was reduced for estimated forésioior to vesting. Forfeiture rates are
estimated based on historical forfeiture experieteck-based compensation expense recognizee i@dhsolidated Statements of Income
was $6.7 million, $9.9 million and $10.8 milliondthe related tax benefits were $2.6 million, $3i8ion and $4.1 million in 2009, 2008 and
2007, respectively.
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A summary of the Plans’ stock option activity foetyears ended December 31, 2009, 2008 and 2@3 7 dlows:

Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Prices Term ($000)
Outstanding at January 1, 20 2,786,006 $33.0z
Granted 126,00( 37.32
Exercisec (298,579 14.8¢
Forfeited or cancele (108,309 47.8¢
Outstanding at December 31, 2( 2,505,18: $34.7¢ 5.2 $17,55¢
Exercisable at December 31, 2( 1,822,833l $29.4:2 4.5 $17,53¢
Outstanding at January 1, 20 2,505,18. $34.7¢
Granted 62,45( 31.1¢
Exercisec (141,14¢) 15.5¢
Forfeited or cancele (38,31) 46.1¢€
Outstanding at December 31, 2( 2,388,17 $35.61 4.4 $ 3,89(
Exercisable at December 31, 2( 1,921,82. $32.9( 4.C $ 3,89(
Outstanding at January 1, 200¢ 2,388,17. $35.61
Granted 54,50( 20.7z
Exercised (213,017 11.8¢
Forfeited or canceled (73,459 34.57
Outstanding at December 31, 200 2,156,20! $37.61 3.9 $ 8,95¢
Exercisable at December 31, 20C 1,842,50i $37.1¢ 3.7 $ 8,382
Vested or expected to vest at December 31, 2C 2,140,16! $37.5¢ 3.9 $ 8,92¢

(1) Represents the weighted average contractual remgilifie in years

(2) Aggregate intrinsic value represents the total areintrinsic 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 onl#s day of the year. Options with exercise priabeve 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 faiewafloptions granted during the years ended DeceB1e009, 2008 and 2007 was $8.55,
$10.83 and $12.83, respectively. The aggregatmdntrvalue of options exercised during the yeaxdeel December 31, 2009, 2008 and 2007,
was $2.6 million, $2.3 million and $7.3 million sgectively.

Cash received from option exercises under the Rtarthe years ended December 31, 2009, 2008 add ®@s $2.5 million, $2.2 million and
$4.4 million, respectively. The actual tax benedilized for the tax deductions from option exarsi®taled $1.0 million, $1.3 million and
$2.4 million for 2009, 2008 and 2007, respectively.

A summary of the Plans’ restricted share award/iigtior the years ended December 31, 2009, 20@82807 is as follows:

2009 2008 2007

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 262,99 $44.0¢ 308,62" $48.1¢ 335,90 $51.7¢
Granted 28,55( 24.2: 71,84: 28.7¢ 99,66 39.5]
Vested (shares issue (81,49 39.8¢ (111,859 45.61 (112,880) 51.3¢
Forfeited (1,625) 30.5¢€ (5,614 40.8¢ (14,060 47.51
Outstanding at end of ye 208,43( $43.2¢ 262,99 $44.0¢ 308,62 $48.1¢
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The actual tax benefit realized upon the vestingesfricted shares is based on the fair valuee@sHtares on the vesting date and the estimated
tax benefit of the awards is based on fair valuthefawards on the grant date. The actual tax lerafized upon the vesting of restricted
shares in 2009, 2008 and 2007 was $754,000, $722,80 $359,000, respectively, less than the estinaix benefit for those shares. These
differences in actual and estimated tax benefitewecorded directly to shareholders’ equity.

In the third quarter of 2009, the Company begarinmast portion of the base pay of certain executimeshares of the Company’s stock. The
number of shares granted as of each payroll ddtased on the compensation earned during the paniddhe average of the high and low
price of the Company’s common stock on the lastafaie payroll period. Shares are issued to tlee@tves annually at the end of the year.
As of December 31, 2009, 3,122 shares were gramédssued at an average price of $28.03. Shaaesegr under this arrangement are gre
under the 2007 Plan.

As of December 31, 2009, there was $5.5 milliototdl unrecognized compensation cost related tovested share based arrangements unde
the Plans. That cost is expected to be recognizedaweighted average period of approximately y@ars. The total fair value of shares
vested during the years ended December 31, 2008, 28d 2007 was $6.9 million, $9.9 million and $ldillion, respectively.

The Company issues new shares to satisfy its dldigéo issue shares granted pursuant to the Plans.

Other Employee Benefits

Wintrust and its subsidiaries also provide 401(kjifrment 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 $3.2 million in 20$2.9 million in 2008, and $2.8 million in 2007.

The Wintrust Financial Corporation Employee Stockdhase Plan (“SPP”) is designed to encourageeagretiick ownership among
employees, thereby enhancing employee commitmehet@€ompany. The SPP gives eligible employeesighe to accumulate funds over an
offering period to purchase shares of common stobk. Company has reserved 375,000 shares of he@asd common stock for the SPP. All
shares offered under the SPP will be either nesdyéd shares of the Company or shares issuedreasuty, if any. In accordance with the
SPP, the purchase price of the shares of commaok 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 o85f the fair market value per share of the comstogk on the last date for the offering
period. The Company’s Board of Directors authoriagelirchase price calculation at 90% of fair maviedtie for each of the offering periods.
During 2009, 2008 and 2007, a total of 119,341e$a45,971 shares and 38,717 shares, respectivaly issued to participant accounts and
approximately $963,000, $141,000 and $170,000 extpely, was recognized as compensation expereeciirrent offering period concludes
on March 31, 2010. The Company plans to continyeetimdically offer common stock through this SRBsequent to March 31, 2010. At
December 31, 2009, 212,339 shares were availabfatiore grants under the SPP.

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

Directors Deferred Fee and Stock Pl

The Wintrust Financial Corporation Directors Deéeti-ee and Stock Plan (“DDFS Plan”) allows directafrthe 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 sharessanfthorized common stock for the
DDFS Plan. All shares offered under the DDFS Pldhbe either newly issued shares of the Compangharres 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 prempduarter. The shares are issued annually andiretors are entitled to dividends and
voting rights upon the issuance of the shares.Hg2D09, 2008 and 2007, a total of 51,627 sha®513 shares and 15,843 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 isgih@ number of shares that would have
been issued had the director not elected to deésript 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, 2009, the Company has an obligatiésstie 201,072 shares of common stock
to directors and has 92,572 shares available fardgrants under the DDFS Plan.
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Cash Incentive and Retention Plan

In April 2008, the Company approved a Cash Incengind Retention Plan (“CIRP”) which allows the Campto provide cash compensation
to the Company’s and its subsidiaries’ officers antployees. The CIRP is administered by the CongiemsCommittee of the Board of
Directors or such other committee of the Board m&€tors as may be designated by the Board of Riredrom time to time. The CIRP
generally provides for the grants of cash awarslsletermined by the Compensation Committee, whiah loe earned pursuant to the
achievement of performance criteria establishethbyCommittee and/or continued employment. Theogpeyénce criteria, if any, established
by the Committee must relate to one or more ottiteria specified in the CIRP, which includes:reags, earnings growth, revenues, stock
price, return on assets, return on equity, improxenof financial ratings, achievement of balancsestor income statement objectives and
expenses. These criteria may relate to the Compaparticular line of business or a specific sulasjdof the Company. The Company’s
expense related to the CIRP was approximately $205nd $390,000 in 2009 and 2008, respectively.

(20) Regulatory Matters

Banking laws place restrictions upon the amourtigifiends which can be paid to Wintrust by the Barkased on these laws, the Banks
could, subject to minimum capital requirements Jaecdividends to Wintrust without obtaining regoly approval in an amount not exceec
() undivided profits, and (b) the amount of neime reduced by dividends paid for the currentfaiat two years. During 2009, 2008 and
2007, cash dividends totaling $100.0 million, $7&iflion and $105.9 million, respectively, were ¢p&d Wintrust by the Banks. As of
January 1, 2010, the Banks had approximately $hdl®n available to be paid as dividends to Wistrwithout prior regulatory approval and
without reducing their capital below the well-catized level.

The Banks are also required by the Federal Regervtd maintain reserves against deposits. Resameekeld either in the form of vault cash
or balances maintained with the Federal Reservé Bad are based on the average daily deposit bedaarad statutory reserve ratios prescr
by the type of deposit account. At December 319208d 2008, reserve balances of approximately $8#lie&n and $21.4 million,
respectively, were required to be maintained afderal 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 certasnaatory — and possibly additional discretionanaetions by regulators that, if
undertaken, could have a direct material effedth@nCompany’s financial statements. Under capdabaacy guidelines and the regulatory
framework for prompt corrective action, the Compang the Banks must meet specific capital guidslthat involve quantitative measures of
the Company’s assets, liabilities, and certainbaffance-sheet items as calculated under regulatmyunting practices. The Company’s and
the Banks’ capital amounts and classification #se aubject to qualitative judgments by the reguatbout components, risk weightings, and
other factors.

Quantitative measures established by regulatiemsure 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 belding companies to maintain a minimum ratiaoélifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t#neisn the form of Tier 1 Capital. The Federal &ge also requires a minimum Tier 1
leverage ratio (Tier 1 Capital to total assets3.0P%6 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.D%. In addition the Federal Reserve
continues to consider the Tier 1 leverage ratievialuating proposals for expansion or new actisities reflected in the following table, the
Company met all minimum capital requirements atddeiger 31, 2009 and 2008:

2009 2008
Total Capital to Risk Weighted Ass¢ 12.2% 13.1%
Tier 1 Capital to Risk Weighted Ass¢ 11.C 11.€
Tier 1 Leverage Rati 9.3 10.€

In 2002, Wintrust became designated as a finahalaing company. Bank holding companies approvefthasicial holding companies may
engage in an expanded range of activities, inclyithie businesses conducted by the Wayne Hummer &dep As a financial holding
company, Wintrust's Banks are required to mainthgir capital positions at the “well-capitalize@Vel. As of December 31, 2009, 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 10.09%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 d3eamfember 31, 2009 and 2008 are presented in tlesvfoh table (dollars in thousands):

December 31, 200! December 31, 200
To Be Well To Be Well
Capitalized by Capitalized by
Actual Regulatory Definition Actual Regulatory Definitior

Amount Ratio Amount Ratio Amount Ratio Amount Ratio
Total Capital (to Risk Weighted Assets):
Lake Forest Ban $194,57¢ 10.€ $184,18° 10.(% $148,20t 10.1 $146,52¢ 10.(%
Hinsdale Banl 126,63: 10.7 118,16( 10.C 119,52 10.t 113,44¢ 10.C
North Shore Ban 131,27° 12.¢ 104,53¢ 10.C 85,20¢ 10.€ 80,31¢ 10.C
Libertyville Bank 91,74¢ 10.5 87,67 10.C 86,54¢ 10.2 84,77( 10.C
Barrington Bank 110,46 13.1 84,54« 10.C 79,991 10.7 75,00¢ 10.C
Crystal Lake Banl 63,58¢ 11t 55,11¢ 10.C 54,53: 10.4 52,49¢ 10.C
Northbrook Bank 64,41¢ 10.€ 60,61 10.C 64,18 10.€ 60,59" 10.C
Advantage Banl 38,56¢ 11.2 34,51¢ 10.C 34,12 10.€ 32,16: 10.C
Village Bank 72,39 13.2 54,99 10.C 50,74( 10.: 49,04: 10.C
Beverly Bank 28,17¢ 13 20,81 10.C 19,40z 10.2 19,06« 10.C
Town Bank 61,01¢ 10.4 58,51¢ 10.C 54,48( 10.c 52,64 10.C
Wheaton Banl 42,46 12.7 33,38: 10.C 31,95¢ 10.€ 30,04¢ 10.C
State Bank of The Lake 53,95« 10.€ 50,89: 10.C 52,51% 10.€ 48,23¢ 10.C
Old Plank Trail Banl 26,99( 10.7 25,13¢ 10.C 22,23 10.€ 20,36: 10.C
St. Charles Ban 24,88: 12.€ 19,33t 10.C 15,47; 10.C 15,45] 10.C
Tier 1 Capital (to Risk Weighted Assets)
Lake Forest Ban $147,86¢ 8.C% $110,51. 6.0% $134,44: 9.2% $ 87,91t 6.C%
Hinsdale Banl 102,86( 8.7 70,89¢ 6.C 104,57¢ 9.2 68,06¢ 6.C
North Shore Ban 93,92¢ 9.C 62,72: 6.C 72,58¢ 9.C 48,19: 6.C
Libertyville Bank 73,23¢ 8.4 52,60¢ 6.C 80,39¢ 9.5 50,86: 6.C
Barrington Bank 78,67( 9.3 50,721 6.C 68,751 9.2 45,00z 6.C
Crystal Lake Banl 51,90: 9.4 33,06¢ 6.C 50,11: 9.t 31,49¢ 6.C
Northbrook Bank 59,16¢ 9.8 36,36¢ 6.C 56,64( 9.2 36,35¢ 6.C
Advantage Banl 26,00¢ 72 20,71 6.C 28,79( 9.C 19,29° 6.C
Village Bank 54,51 9.¢ 32,99 6.C 45,05¢ 9.2 29,42 6.C
Beverly Bank 21,35( 10.c 12,48¢ 6.C 14,65¢ 7.7 11,43¢ 6.C
Town Bank 54,19: 9.2 35,10¢ 6.C 49,90¢ 9.t 31,58¢ 6.C
Wheaton Banl 31,03¢ 9.3 20,02¢ 6.C 24,31 8.1 18,03( 6.C
State Bank of The Lake 50,33¢ 9.¢ 30,53¢ 6.C 49,86( 10.c 28,94: 6.C
Old Plank Trail Banl 19,08¢ 7.€ 15,08( 6.C 19,19: 9.4 12,21¢ 6.C
St. Charles Ban 18,23: 9.4 11,60 6.C 10,75¢ 7.C 9,27¢ 6.C
Tier 1 Leverage Ratio:
Lake Forest Ban $147,86¢ 7.€% $ 96,81¢ 5.0% $134,44: 8.2% $ 80,85: 5.C%
Hinsdale Banl 102,86( 7.4 69,33: 5.C 104,57¢ 8.8 59,56¢ 5.C
North Shore Ban 93,92¢ 7.1 65,81t 5.C 72,58¢ 7.4 48,84: 5.C
Libertyville Bank 73,23¢ 7.C 52,39¢ 5.C 80,39¢ 8.2 49,21 5.C
Barrington Bank 78,67( 7.6 49,50( 5.C 68,751 8.€ 40,14« 5.C
Crystal Lake Banl 51,90:¢ 7.8 33,27: 5.C 50,11 8.4 29,65 5.C
Northbrook Bank 59,16¢ 7.C 42,24( 5.C 56,64( 8.2 34,45( 5.C
Advantage Banl 26,00¢ 5.€ 23,10¢ 5.0 28,79( 7.7 18,74: 5.0
Village Bank 54,51 7.1 38,36: 5.C 45,05¢ 7. 28,61¢ 5.C
Beverly Bank 21,35( 7.2 14,82¢ 5.C 14,65¢ 6.8 10,71¢ 5.C
Town Bank 54,19: 8.€ 31,36( 5.C 49,90¢ 8.€ 29,11( 5.C
Wheaton Banl 31,03¢ 7.2 21,52« 5.C 24,31 6.¢ 17,63 5.C
State Bank of The Lake 50,33¢ 7.7 32,55 5.C 49,86( 8.€ 29,09( 5.C
Old Plank Trail Banl 19,08¢ 6.4 14,95« 5.C 19,19: 9.1 10,50¢ 5.C
St. Charles Ban 18,23: 7.4 12,33¢ 5.C 10,75¢ 7.1 7,62¢ 5.C

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, 2009, these subsidiaries met theinmaim net worth capital requirements.
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(21) Commitments and Contingencies

The Company has outstanding, at any time, a nuafimymmitments to extend credit. These commitmertiside revolving home equity line
and other credit agreements, term loan commitnmemdsstandby and commercial letters of credit. Sigirmthd commercial letters of credit are
conditional commitments issued to guarantee thiopaance of a customer to a third party. Standkigie 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 ¢gfliy 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 commitihare expected to expire without being drawn upgmtotal 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 commemaimercial real estate and construction loarsedt$1.7 billion and $1.8 billion as of
December 31, 2009 and 2008, respectively, and dnusme equity lines totaled $854.2 million and $891illion, respectively. Standby and
commercial letters of credit totaled $161.9 millmnDecember 31, 2009 and $193.6 million at Decer@he2008.

In addition, at December 31, 2009 and 2008, the fizom had approximately $369.7 million and $176.lliom, respectively, in commitments
to fund residential mortgage loans to be sold theosecondary market. These lending commitmentalaceconsidered derivative instruments.
The Company also enters into forward contractsiferfuture delivery of residential mortgage loahspecified interest rates to reduce the
interest rate risk associated with commitmentsitaifloans as well as mortgage loans heldstde. These forward contracts are also consic
derivative instruments and had contractual amooiépproximately $637.6 million at December 31, 2@dd $237.3 million at December 31,
2008. See Note 22 for further discussion on dekigahstruments.

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. Management maintaliabitity for estimated losses on loans expecteddaepurchased or on which
indemnification is expected to be provided and tady 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 $4.5 billion of ngage loans in 2009 and $1.6 billion in 2008. Du29§9 and 2008, the Company
provided approximately $5.0 million and $590,008pectively, for estimated losses related to ressabligations on residential mortgage
loans sold to investors. These estimated lossewpty related to mortgages obtained through wradeand correspondent channels which
experienced early payment and other defaults ngeetntain representation and warranty recoursein@gents. Losses charged against the
liability for estimated losses were $2.3 milliondgil.7 million for 2009 and 2008, respectively. Tiability for estimated losses on repurchase
and indemnification was $3.4 million and $734,00@eacember 31, 2009 and 2008, respectively, andnehsded in other liabilities on the
balance sheet.

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.\WHDecember, 31, 2009, the total amount of copbalances maintained by the
clearing broker and subject to indemnification vapproximately $21 million. WHI seeks to control ttieks associated with its customers’
activities by requiring customers to maintain margpllateral in compliance with various regulatand internal guidelines.

On July 28, 2009, FIFC purchased a portfolio of detit life insurance premium finance receivablesclésing, a portion of the portfolio with
an aggregate purchase price of approximately $288l®n was placed in escrow, pending the receipiequired third party consents. These
consents were required to effect the transfer dasecollateral (i.e., letters of credit, brokeea@ccounts, etc.) to be held for the benefit of
FIFC. The parties agreed that to the extent artjedfequired consents were not obtained prior tolr 28, 2010, the corresponding portion
of the portfolio would be reassumed by the applieakller, and the corresponding portion of thecpase price would be returned to FIFC. As
of December 31, 2009, required consents were rededlated to approximately $182.5 million of tserwed purchase price with
approximately $50.3 million of escrowed purchadeeprelated to required consents remaining to beived. See Note 8 for a further
discussion of this transaction.

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

The Company enters into derivative financial instemts as part of its strategy to manage its expdasuchanges in interest rates. Derivative
instruments represent contracts between parti¢sdhalt in one party delivering cash to the oty based on a notional amount and an
underlying (such as a rate, security price or pindex) as specified in the contract. The amourtash delivered from one party to the other is
determined based on the interaction of the notiamaunt of the contract with the underlying. Detivas are also implicit in certain contracts
and commitments.

The derivative financial instruments currently ubgdhe Company to manage its exposure to inteagstrisk include: (1) interest rate swap
manage the interest rate risk of certain variasle liabilities; (2) interest rate lock commitmeptsvided to customers to fund certain mortg
loans to be sold into the secondary market; (3y&émd commitments for the future delivery of suchrtgage loans to protect the Company f
adverse changes in interest rates and correspoolarges in the value of mortgage loans availatiesdle; and (4) covered call options
related to specific investment securities to enbahe overall yield on such securities. The Compasy enters into derivatives (typically
interest rate swaps) with certain qualified borroswe facilitate the borrowers’ risk managemersatsigies and concurrently enters into mirror-
image derivatives with a third party counterpaeffectively making a market in the derivatives $oich borrowers.

As required by ASC 815, the Company recognizesdgvie financial instruments in the consolidatetficial statements at fair value
regardless of the purpose or intent for holdingitiserument. Derivative financial instruments areliuded in other assets or other liabilities, as
appropriate, on the Consolidated Statements of iiondChanges in the fair value of derivative ficéal instruments are either recognized
periodically in income or in shareholders’ equisyaacomponent of other comprehensive income depgrui whether the derivative financial
instrument qualifies for hedge accounting andpjfwghether it qualifies as a fair value hedge ahddow hedge. Generally, changes in fair
values of derivatives accounted for as fair valeddes are recorded in income in the same perioihathé same income statement line as
changes in the fair values of the hedged itemsréiate to the hedged risk(s). Changes in fairesbf derivative financial instruments
accounted for as cash flow hedges, to the extentdhe effective hedges, are recorded as a compohether comprehensive income, net of
deferred taxes, and reclassified to earnings whemédged transaction affects earnings. Chande# walues of derivative financial
instruments not designated in a hedging relatignphrsuant to ASC 815, including changes in falugaelated to the ineffective portion of
cash flow hedges, are reported in non-interestnmecduring the period of the change. Derivativeritial instruments are valued by a third
party and are periodically validated by comparigath valuations provided by the respective courdeips. Fair values of mortgage banking
derivatives (interest rate lock commitments anavéod commitments to sell mortgage loans) are estidhbased on changes in mortgage
interest rates from the date of the loan commitment
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The table below presents the fair value of the Camyfs derivative financial instruments as well lasit classification on the Consolidated
Statements of Condition as of December 31, 2009Cswember 31, 2008 (dollars in thousands):

Derivative Asset: Derivative Liabilities
Fair Value Fair Value
Balance Balance
Sheel December 31 December 31 Sheel December 31 December 31
Location 2009 2008 Location 2009 2008
Derivatives designated as hedgi
instruments under ASC 81
Interest rate swaps designated as (
Flow Hedges Other Assel $ — $ — Other liabilitie: $14,70: $19,31¢
Derivatives not designated as hedg
instruments under ASC 81
Interest rate derivative Other asse! 7,75¢ 9,11¢ Other liabilities 8,07¢ 9,29¢
Interest rate lock commitmer Other assel 32 56 Other liabilities 3,00z 38¢€
Forward commitments to sell mortga
loans Other asse! 4,86( 401 Other liabilities 37 191
Total derivatives not designated
hedging instruments under ASC ¢ $12,65: $9,57:2 $11,11¢ $ 9,871
Total derivatives $12,65: $9,57: $25,81¢ $29,18¢

Cash Flow Hedges of Interest Rate Risk

The Company’s objectives in using interest ratévdéives are to add stability to interest incomd gmmanage its exposure to interest rate
movements. To accomplish these objectives, the @agnprimarily uses interest rate swaps as patsonierest rate risk management strat
Interest rate swaps designated as cash flow hédgglse the receipt of variablete amounts from a counterparty in exchange ®Cbmpan
making fixed-rate payments over the life of theesgnents without the exchange of the underlyingonatiamount. As of December 31, 2009,
the Company had five interest rate swaps with aneggte notional amount of $175.0 million that weesignated as cash flow hedges of
interest rate risk.

The table below provides details on each of thegeifiterest rate swaps as of December 31, 2008(daon thousands):

December 31, 2009

Maturity Date Notional Fair Value Receive Rate Pay Rate Type of Hedginc
Amount Gain (Loss) (LIBOR) (LIBOR) Relationship
Pay fixed, receive variable;
September 201 $ 20,00( (1,419 0.25% 5.28% Cash Flow
September 201 40,00( (2,83€) 0.25% 5.25% Cash Flow
October 201: 25,00( (967) 0.28% 3.3% Cash Flow
September 201 50,00( (5,267) 0.25% 5.3(% Cash Flow
September 201 40,00( (4,21 0.25% 5.3(% Cash Flow
Total $175,00( (14,70)
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During 2009, these interest rate swaps were ushddge the variable cash outflows associated withrést expense on the Company’s junior
subordinated debentures. The effective portiorhahges in the fair value of these cash flow hedgsescorded in accumulated other
comprehensive income and is subsequently recleddidi interest expense as interest payments are amethe Company’s variable rate junior
subordinated debentures. The changes in fair (akteof tax) are separately disclosed in the statgrof changes in shareholders’ equity as a
component of comprehensive income. The ineffeqiimeion of the change in fair value of these deiixes is recognized directly in earnings;
however, no hedge ineffectiveness was recognizedglthe years ended December 31, 2009 and 20@8Company uses the hypothetical
derivative method to assess and measure effecisene

A rollforward of the amounts in accumulated othemprehensive income related to interest rate swapgnated as cash flow hedges follows
(dollars in thousands):

December 31,

2009 2008
Unrealized loss at beginning of peri $(20,54¢) $ (9,069
Amount reclassified from accumulated other compneh& income to interest expense on junior
subordinated debentur 7,71 3,231
Amount of loss recognized in other comprehensicerine (2,650 (14,719
Unrealized loss at end of peri $(15,48) $(20,549

In September 2008, the Company terminated an Bttesite swap with a notional amount of $25.0 mill{maturing in October 2011) that was
designated in a cash flow hedge and entered inewainterest rate swap with another counterpargffectively replace the terminated swap.
The interest rate swap was terminated by the Coynjpeaccordance with the default provisions in shep agreement. The unrealized loss on
the interest rate swap at the date of terminagdseing amortized out of other comprehensive inctinieterest expense over the remaining
term of the terminated swap. At December 31, 2688umulated other comprehensive income (loss) dra$786,000 of unrealized loss
($483,000 net of tax) related to this terminatednest rate swap.

As of December 31, 2009, the Company estimateditiriiig the next twelve months, $7.3 million wié beclassified from accumulated other
comprehensive income as an increase to intereshsgp

Nor-Designated Hedges

The Company does not use derivatives for specelgtivposes. Derivatives not designated as hedgassad to manage the Company’s
exposure to interest rate movements and otherifiehtisks but do not meet the strict hedge actiogrrequirements of ASC 815. Changes in
the fair value of derivatives not designated indied relationships are recorded directly in earging

Interest Rate Derivative— The Company has interest rate derivatives, inntpudwaps and option products, resulting from aiserthe
Company provides to certain qualified borrowerse Tompany’s banking subsidiaries execute certaivatere products (typically interest
rate swaps) directly with qualified commercial lmwvers to facilitate the borrowers’ risk managensrategies. For example, doing so allows
the Company’s commercial borrowers to effectivaipwert a variable rate loan to a fixed rate. Ineorid minimize the Company’exposure o
these transactions, the Company simultaneouslyuteeoffsetting derivatives with third parties.nhost cases the offsetting derivatives have
mirror-image terms, which result in the positionkanges in fair value substantially offsetting thgh earnings each period. However, to the
extent that the derivatives are not a miiraege, and because of differences in counterpaetitcrisk, changes in fair value will not compls!
offset, resulting in some earnings impact eachogeiChanges in the fair value of these derivataresincluded in other non-interest income. At
December 31, 2009, the Company had approximatetje®i®ative transactions (46 with customers anevitb third parties) with an aggregate
notional amount of approximately $373.8 million 6839 million of interest rate swaps and $4.9 millaf interest rate options) related to this
program. These interest rate derivatives had ntgtdates ranging from August 2010 to March 2019.
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Mortgage Banking Derivative— These derivatives include interest rate lock camments provided to customers to fund certain magey
loans to be sold into the secondary market anddmvweommitments for the future delivery of suchniealt is the Company’s practice to enter
into forward commitments for the future deliveryregidential mortgage loans when interest rate tmchmitments are entered into in order to
economically hedge the effect of future changesterest rates on its commitments to fund the lewell as on its portfolio of mortgage
loans held-for-sale. The Company’s mortgage ban#éeriyatives have not been designated as beingdgérelationships. At December 31,
2009 the Company had interest rate lock commitmwiitsan aggregate notional amount of $369.7 milémd forward commitments to sell
mortgage loans with an aggregate notional amou#i68%.6 million. The fair values of these derivaiwere estimated based on changes in
mortgage rates from the dates of the commitmeritan@es in the fair value of these mortgage bantériyatives 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 are not degigphén a hedging relationship pursuant to ASC &tl, accordingly, changes in fair value of
these contracts are recognized as other non-ihiemsne. There were no covered call options ontiitay as of December 31, 2009 or
December 31, 2008.

Amounts included in the consolidated statemenhcbine related to derivative instruments not deseghan hedge relationships were as
follows (dollars in thousands):

Years Ended December 31,

Derivative Location in income statemen: 2009 2008
Interest rate swaps and floc Other income $ (137) $ (189
Mortgage banking derivative Mortgage banking revent 1,974 (109
Covered call option Other income 1,99¢ 29,024
Credit Risk

Derivative instruments have inherent risks, prittyamarket risk and credit risk. Market risk is asisbed with changes in interest rates and
credit risk relates to the risk that the countetpuaiill fail to perform according to the terms dfet agreement. The amounts potentially subje
market and credit risks are the streams of intgr@ginents under the contracts and the market adltree derivative instrument which is
determined based on the interaction of the notiamaunt of the contract with the underlying, antithe notional principal amounts used to
express the volume of the transactions. Marketcaedit risks are managed and monitored as paheo€ompany’s overall Asset/Liability
management process, except that the credit riakeiitto derivatives entered into with certain dieaiborrowers is managed through the
Company’s standard loan underwriting process dinese derivatives are secured through collatemaliged by the loan agreements. Actual
exposures are monitored against various typesedlitdimits established to contain risk within paeters. When deemed necessary, appro
types and amounts of collateral are obtained tamike credit exposure.

The Company has agreements with certain of itsdsteaate derivative counterparties that contginoaision where if the Company defaults
any of its indebtedness, including default whepayenent of the indebtedness has not been acceldmatine lender, then the Company could
also be declared in default on its derivative dtligns. The Company also has agreements with nestais derivative counterparties that
contain a provision where if the Company fails taimtain its status as a well / adequate capitalizstitution, then the counterparty could
terminate the derivative positions and the Compaoyld be required to settle its obligations undher agreements. As of December 31, 2009,
the fair value of interest rate derivatives in alr@bility position, which includes accrued inteteelated to these agreements, was $23.6 mi

As of December 31, 2009 the Company has minimutatenhl posting thresholds with certain of its dative counterparties and has posted
collateral consisting of $8.8 million of cash ard@million of securities. If the Company had biead any of these provisions at Decembel
2009 it would have been required to settle itsgatlons under the agreements at the terminatiareveahd would have been required to pay any
additional amounts due in excess of amounts prelsiqaosted as collateral with the respective cayatiey.

The Company is also exposed to the credit risksofdmmercial borrowers who are counterpartiegtierést rate derivatives with the Banks.
This counterparty risk related to the commerciattoers is managed and monitored through the Bastiksidard underwriting process
applicable to loans since these derivatives arersdahrough collateral provided by the loan agrestmThe counterparty risk associated with
the mirror-image swaps executed with third paisemonitored and managed in connection with the amy’s overall asset liability
management process.
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(23) Fair Value of Financial Instruments

Effective January 1, 2008, upon adoption of newpanting standards for fair value measurementsCtirapany began to group financial as
and financial liabilities measured at fair valughnee levels, based on the markets in which thetasand liabilities are traded and the
observability of the assumptions used to deterrféirevalue. These levels are:

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

. Level 2 — inputs other than quoted prices inctugeLevel 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 thanequptices that are observable for the asset dlitjabr inputs that are derived
principally from or corroborated by observable nerltata by correlation or other mea

. Level 3— significant unobservable inputs that reflect thenpany s own assumptions that market participants wouddimpricing th:
assets or liabilities. Level 3 assets and liaktitinclude financial instruments whose value igieined using pricing models,
discounted cash flow methodologies, or similar tégbes, as well as instruments for which the deigaition 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 securities Fair values for available-for-sale and tradingamt securities are based on quoted market
prices when available or through the use of altdreapproaches, such as matrix or model pricinipaicators from market makers.

Mortgage loans helfor-sale— Mortgage loans originated by Wintrust Mortgager@any on or after January 1, 2008 are carriedimvéitue.
The fair value of mortgage loans held-for-saledtedmined by reference to investor price sheetbfor products with similar characteristics.

Mortgage servicing right— Fair value for mortgage servicing rights is detiered utilizing a third party valuation model whistratifies the
servicing rights into pools based on product type iaterest rate. The fair value of each serviciggts pool is calculated based on the present
value of estimated future cash flows using a diatoate commensurate with the risk associated thdhpool, given current market conditio
Estimates of fair value include assumptions aboepg@yment speeds, interest rates and other fagtich are subject to change over time.

Derivative instrument— The Company’s derivative instruments includeriesé rate swaps, commitments to fund mortgagesdierinto the
secondary market (interest rate locks) and forveardmitments 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. Theviaiue for mortgage derivatives is based on chamge®rtgage rates from the date of the
commitments.

Nonqualified deferred compensation as— The underlying assets relating to the nonquaitieferred compensation plan are included in a
trust and primarily consist of non-exchange traistitutional funds which are priced based by atependent third party service.

Retained interests from the sale of premium finaeceivables— The fair value of retained interests, which incladercollateralization of

loans, cash reserves, servicing rights and interdgtstrips, from the sale or securitization oémium finance receivables are based on certain
observable inputs such as interest rates and srgglieads, as well as unobservable inputs suctepayments, late payments and estimated ne
charge-offs.
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The following tables present the balances of ass®tdiabilities measured at fair value on a rdogrbasis for the periods presented:

December 31, 200!

(Dollars in thousands Total Level 1 Level 2 Level 3
Available-for-sale securitie
U.S. Treasun $ 110,81t $ — $ 110,81t $ —
U.S. Government agenci 576,17¢ — 576,17¢ —
Municipal 65,33¢ — 48,18 17,15:;
Corporate notes and otf 89,44¢ — 36,85¢ 52,59«
Mortgage-backec 375,30t — 216,85’ 158,44¢
Equity securitie(®) 30,49: — 5,091 25,40(
Trading account securitit 33,77¢ 18¢€ 1,66¢ 31,92«
Mortgage loans he-for-sale 265,78t — 265,78t —
Mortgage servicing right 6,74 — — 6,74
Nonqualified deferred compensation as: 2,821 — 2,821 —
Derivative asset 12,65 — 12,65! —
Retained interests from the sale/securitizatioprefmium finance receivabl 43,54: — — 43,54:
Total $1,612,89 $18€ $1,276,90 $335,80!
Derivative liabilities $ 25,81¢ $— $ 25,81¢ $ =
December 31, 200:
(Dollars in thousands Total Level 1 Level 2 Level 3
Available-for-sale securitie
U.S. Treasun $ — $ — $ — $ —
U.S. Government agenci 298,72¢ — 298,61¢ 11C
Municipal 59,29¢ — 49,92: 9,37:
Corporate notes and otr 32,48¢ — 31,09: 1,39
Mortgage-backec 285,30° — 281,29° 4,01(
Equity securitie/®) 30,29 — 4,19( 26,10¢
Trading account securiti¢ 4,39¢ 297 1,027 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/securitizatioprefmium finance receivabl 1,22¢ — — 1,22¢
Total $778,60¢ $297 $729,02¢ $49,28¢
Derivative liabilities $ 29,18: $— $ 20,18t $ —

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

The aggregate remaining contractual principal ladasutstanding as of December 31, 2009 and 2008 dotgage loans held-farale measure
at fair value was $262.1 million and $49.9 millisaspectively, while the aggregate fair value oftgage loans held-for-sale was

$265.8 million and $51.0 million, respectively, si®wn in the above tables. There were no nonacloaas or loans past due greater than
90 days and still accruing in the mortgage loand-far-sale portfolio measured at fair value aPettember 31, 2009 and 2008.
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The changes in Level 3 available-for-sale secuéritieasured at fair value on a recurring basis duy@ar ended December 31, 2009 are

summarized as follows:

Corporate
U.S. Govt. notes anc Mortgage- Equity

(Dollars in thousands agencie: Municipal other deb backed securities

Balance at January 1, 20 $ 11C $ 9,37: $ 1,39¢ $ 4,01( $26,10¢
Total net gains included ii

Net income®) — (112 (404) — —

Other comprehensive incor D — 5,41¢ —

Purchases, issuances and settlement: — 10,04( 51,60: 149,02: 43

Net transfers into/(out) of Level (109) (2,149 — (747)

Balance at December 31, 20C $ — $17,15: $52,59¢ $158,44¢ $25,40(

(1) Income for Municipal and Corporate notes and otisetecognized as a component of interest incomseoarities,

The changes in Level 3 for assets and liabilitiesimcluding in the preceding table measured atfalue on a recurring basis during the year

ended December 31, 2009 are summarized as follows:

Trading Mortgage
account servicing Retainec
(Dollars in thousands securities rights interests
Balance at January 1, 20 $ 3,07t $3,99( $ 1,22¢

Total net gains included ii

Net income®) 26,65 2,75k (35€)
Other comprehensive incor — —
Purchases, issuances and settlement: 2,19¢ — 42,67(
Net transfers into/(out) of Level — — —
Balance at December 31, 20C $31,92¢ $6,74¢ $43,54.

(1) Income for trading account securities is recogniasch component of trading income in -interest income and changes in the balance
of mortgage servicing rights are recorded as a congnt of mortgage banking revenue in non-intemsstiine. Income for retained
interests is recorded as a component of gain oessaf premium finance receivables or miscellanéotsme in no-interest income

The changes in Level 3 for assets and liabilitiesgured at fair value on a recurring basis dutiegyear ended December 31, 2008 are

summarized as follows:

Available- Trading Mortgage
for-sale account servicing Retainec
(Dollars in thousands securities securities rights interests
Balance at January 1, 20 $ 95,51« $ — $4,73( $ 4,48(
Total net gains included il

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 (274,719 — —
Balance at December 31, 20C $ 40,99: $3,07¢ $3,99( $1,22¢

(1) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankingmee in no-interest incom:
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, 2009.

Twelve months

Ended
December 31, 2009
December 31, 2009 Fair Value
(Dollars in thousands Total Level 1 Level 2 Level 3 Losses Recognized
Impaired loan: $105,56¢ $— $— $105,56¢ $ 86,10"
Other real estate ownt 80,16: — — 80,16: 23,93¢
Total $185,73: $— $— $185,73: $110,04!

Impaired loans— A loan is considered to be impaired when, basedusrent information and events, it is probabk the Company will be
unable to collect all amounts due pursuant to tmractual terms of the loan agreement. Impairrmenteasured by estimating the fair value of
the loan based on the present value of expectédficass, the market price of the loan, or the faitue of the underlying collateral. Impaired
loans are considered a fair value measurement velmeatiowance is established based on the fairevafiwollateral. Appraised values, which
may require adjustments to market-based valuatiputs, are generally used on real estate collatk@ndant impaired loans.

Other real estate owned- Other real estate owned is comprised of reatestaquired in partial or full satisfaction of I@and is included in
other assets. Other real estate owned is recotdedestimated fair value less estimated selliogt at the date of transfer, with any excess of
the related loan balance over the fair value lepe&ed selling costs charged to the allowancéofor losses. Subsequent changes in value are
reported as adjustments to the carrying amountamdecorded in other non-interest expense. Gaitidosses upon sale, if any, are also
charged to other non-interest expense. Fair valgemerally based on third party appraisals aretniat estimates and is therefore considered a
Level 3 valuation.
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The Company is required under applicable accourgiridance to report the fair value of all finandratruments on the consolidated statement
of condition, including those financial instrumentaried at cost. The carrying amounts and estinaiie values of the Company’s financial
instruments at December 31, 2009 and 2008 werellasvs:

At December 31, 2009 At December 31, 200

Carrying Fair Carrying Fair
Value Value Value Value
Financial Assets:
Cash and cash equivalel $ 158,61t 158,61¢ 445,90« 445,90
Interest bearing deposits with bar 1,025,66: 1,025,66: 123,00¢ 123,00¢
Available-for-sale securitie 1,328,81! 1,328,81! 784,67 784,67
Trading account securitie 33,77 33,77 4,39¢ 4,39¢
Brokerage customer receivab 20,87: 20,87: 17,901 17,90:
Mortgage loans he-for-sale, at fair valu 265,78t 265,78t 51,02¢ 51,02¢
Loans hel-for-sale, at lower of cost or mark 9,92¢ 10,03 10,08 10,20
Loans, net of unearned incor 8,411,77. 8,403,30! 7,621,06! 7,988,02
Mortgage servicing right 6,74 6,74 3,99( 3,99(
Nonqualified deferred compensation as: 2,82 2,82 2,27¢ 2,27¢
Retained interests from the sale/securitizatioprefnium finance 43,54 43,54 1,22¢ 1,22¢
Derivative asset 12,65 12,65 9,572 9,572
Accrued interest receivable and ot 129,77: 129,77: 114,73 114,73
Total financial assel $11,450,76 11,442,40 9,189,87! 9,556,95
Financial Liabilities:
Non-maturity deposit: $ 5,347,82: 5,347,82. 3,976,00: 3,976,00:
Deposits with stated maturiti 4,569,25. 4,616,65! 4,400,74 4,432,38!
Notes payabl 1,00( 1,00( 1,00 1,00(
Federal Home Loan Bank advani 430,98 446,66: 435,98 484,52¢
Subordinated note 60,00( 60,00( 70,00( 70,00(
Other borrowings 247,43 247,34 336,76« 336,76«
Junior subordinated debentui 249,49 245,99( 249,51t 205,25
Derivative Liabilities 25,81¢ 25,81¢ 29,18t 29,18¢
Accrued interest payab 15,66¢ 15,66¢ 18,53 18,53
Total financial liabilities $10,947,47 11,006,96 9,517,72 9,553,65!

The following methods and assumptions were usethéyompany in estimating fair values of finanaistruments that were not previously
disclosed.

Cash and cash equivalenash and cash equivalents include cash and denadanacles from banks, Federal funds sold and sezwuriti
purchased under resale agreements. The carrying wélcash 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 receivabjgproximates fair value due to the relativelyrsperiod
of time to repricing of variable interest rates.

Loans helefor-sale, at lower of cost or markétair value is based on either quoted prices fos#iree or similar loans, or values obtained from
third parties, or is estimated for portfolios o&ts with similar financial characteristics.
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Loans.Fair values are estimated for portfolios of loarithwimilar financial characteristics. Loans aralgmed by type such as commercial,
residential real estate, etc. Each category ibéursegmented by interest rate type (fixed andibole) and term. For variable-rate loans that
reprice frequently, estimated fair values are basedarrying values. The fair value of residentians is based on secondary market sources
for securities backed by similar loans, adjustediftierences in loan characteristics. The fainueafor other fixed rate loans is estimated by
discounting scheduled cash flows through the eséichmaturity using estimated market discount rdtasreflect credit and interest rate risks
inherent in the loan. The primary impact of creiik on the present value of the loan portfolioweger, was accommodated through the use of
the allowance for loan losses, which is believerefresent the current fair value of probable ireditosses for purposes of the fair value
calculation.

Accrued interest receivable and accrued interegipde. 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¥yM€counts and money
market accounts, is equal to the amount payabieamand as of period-end (i.e. the carrying valtibg fair value of certificates of deposit is
based on the discounted value of contractual daslsf 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 onnturr@rket rates of similar maturity debt securit@sgliscount cash flows.

Subordinated note3.he carrying value of the subordinated notes payapproximates 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 debergusebased on the discounted value of contracasdi dows.
(24) Shareholders’ Equity

A summary of the Company’s common and preferredkstd

December 31, 2009 and 2008 is as follows:

2009 2008
Common Stock
Shares authorize 60,000,00 60,000,00
Shares issue 27,079,30 26,610,71.
Shares outstandir 24,206,81 23,756,67.
Cash dividend per sha $ 0.27 $ 0.3€
Preferred Stock
Shares authorize 20,000,00 20,000,00r
Shares issue 300,00( 300,00(
Shares outstandir 300,00( 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 reseshiates and these plans are detailed in Note b¥idyee Benefit and Stock Plans.

Series A Preferred Stock

In August 2008, the Company issued and sold 50sb@@es of non-cumulative perpetual convertiblegeretl stock, Series A, liquidation
preference $1,000 per share (the “Series A Prefédteck”) for $50 million in a private transactidhdeclared, dividends on the Series A
Preferred Stock are payable quarterly in arreassrate of 8.00% per annum. The Series A Prefeé3tedk is convertible into common stock at
the option of the holder at a conversion rate 088&hares of common stock per share of Serieefefed Stock. On and after August 26,
2010, the Series A Preferred Stock will be subjechandatory conversion into common stock in cotioeavith a fundamental transaction, or
on and after August 26, 2013 if the closing pritéhe Company’s common stock exceeds a certain amou

Series B Preferred Stock

Pursuant to the U.S. Department of the Treasutlis‘U.S. Treasury”) Capital Purchase Program, esdbnber 19, 2008, the Company issued
to the U.S. Treasury, in exchange for aggregatsideration of $250 million, (i) 250,000 shareslof 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 aspare exercise price of $22.82 and with a termDofelars. The Series B Preferred Stock
will pay a cumulative dividend at a coupon rat&# for the first five years and 9% thereafter. Begies B Preferred Stock can, with



approval of the Federal Reserve, be redeemed.
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The relative fair values of the preferred stock Hrelwarrant issued to the U.S. Treasury in corfjanavith the Company'’s participation in the
Capital Purchase Program were determined througinalysis, as of the valuation date of DecembeR@98, of the fair value of the warrants
and the fair value of the preferred stock, andlmtation of the relative fair value of each to $250 million of total proceeds.

The fair value of the warrant was determined athefvaluation date using a binomial lattice valoiatnodel. The assumptions used in arriving
at the fair value were as follows:

Company stock price as of the valuation ¢ $ 20.0¢
Contractual strike price of warra $ 22.8:
Expected term based on contractual t 10 year:
Expected volatility based on -year historical volatility of the Compa’s stock 37%
Expected annual dividend yie 1%
Risk-free rate based on -year U.S. Treasury strip ra 2.72%

Using that model, each of the 1,643,295 sharesrlymag the warrant was valued at $8.33 and, cowedngly, the aggregate fair value of the
warrant was $13.7 million.

The fair value of the preferred stock was deternchinging a discounted cash flow model which discedihe contractual principal balance of
$250 million and the contractual dividend paymeirb% for the first five years at a 13% discounerdthe discount rate was derived from the
average and median yields on existing fixed ragéepred stock issuances of eleven different comialdbanks in the central United States,
which average and median results approximated 3% edate of valuation. Using this methodologw, fdir value of the preferred stock was
estimated to be $181.8 million.

In relative terms, a summary of the above valuaaas follows:

Relative
Amount Fair Value
Fair value of preferred stor $181.8 millior 93.(%
Fair value of warrant 13.7 millior 7.C
Total fair value $195.5 millior 100.(%

Applying the relative value percentages of 93%itiar preferred stock and 7% for the warrants tddke proceeds of $250 million, the
resulting valuation of the preferred stock and wats is as follows:

Proceeds allocated to Preferred Stock

($250 million multiplied by 93% $232.5 millior
Proceeds allocated to Warra
($250 million multiplied by 7% $ 17.5 millior

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 ceraiitn, shares of its common stock or other sBesriincluding trust preferred securities,
will be subject to restrictions. The U.S. Treasargonsent 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. TreaBasytransferred all of the Series B
Preferred Stock to third parties.

In addition to the warrant issued to the U.S. Tuegsthe Company has issued other warrants to ezgommon stock. These warrants entitle
the holders to purchase one share of the Compaonyisnon stock at a purchase price of $30.50 peesh&000 of these warrants were
outstanding at December 31, 2009 and 2008. Theaipi date on these remaining outstanding warr@nbecember 31, 2009 is

February 2013.

At the January 2010 Board of Directors meetinggraisannual cash dividend of $0.09 per share ($6rl.8n annualized basis) was declared. It
was paid on February 25, 2010 to shareholderscofdeas of February 11, 2010.
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The following table summarizes the components béotomprehensive income (loss), including theteelincome tax effects, for the years
ending December 31, 2009, 2008 and 2007 (in thal®an

2009 2008 2007
Unrealized net gains on availa-for-sale securitie $ 68C 12,70: 16,55
Related tax expens (277) (4,83¢) (6,517)
Net after tax unrealized gains on availi-for-sale securitie 403 7,86¢ 10,04(
Less: reclassification adjustment for net (losggéhs realized in net income during !

year (26€) (4,177 2,991
Related tax benefit (expens 102 1,607 (1,142
Net after tax reclassification adjustmi (165) (2,564 1,85¢
Cumulative effect of change in accounting for o-thar-temporary impairmer 30¢ — —
Unrealized net gains on availa-for-sale securities, net of reclassification adjustn 877 10,42¢ 8,18¢
Unrealized net gains (losses) on derivatives usezhsh flow hedge 5,06% (10,719 (6,677)
Related tax (expense) bene (1,950 3,654 2,581
After-tax unrealized net gains (losses) on derivatives as cash flow hedg 3,117 (7,059 (4,096
Total other comprehensive incor $ 3,98¢ 3,37( 4,08¢

A roll-forward of the change in accumulated othemprehensive loss for the years ending Decembe2®19, 2008 and 2007 is as follows (in
thousands):

2009 2008 2007
Accumulated other comprehensive loss at beginnirygar $(10,307) (23,677) (17,762
Cumulative effect of change in account (309) — —
Other comprehensive incor 3,98¢ 3,37( 4,08¢
Accumulated other comprehensive loss at end of $ (6,627 (10,302 (13,672

Accumulated other comprehensive loss at Decemhe2(®19, 2008 and 2007 is comprised of the followdngponents (in thousands):

2009 2008 2007
Accumulated unrealized gains (losses) on secuatieflable-for-sale $ 2,89¢ 2,331 (8,099
Accumulated unrealized losses on derivatives usexhsh flow hedge (9,527 (12,639 (5,579
Total accumulated other comprehensive loss at épday $(6,627) (10,309 (13,672

(25) Segment Information
The Company’s operations consist of three primagngents: community banking, specialty finance apdlth management.

The three reportable segments are strategic bissiméts that are separately managed as they dfferaht products and services and have
different marketing strategies. In addition, eaersent’s customer base has varying characteristiescommunity banking segment has a
different regulatory environment than the specifitgnce and wealth management segments. Whil€dimepanys management monitors et
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 segmentddthe similarities in products and servicestamer base, operations, profitability
measures, and economic characteristics.

The net interest income, net revenue and segmefit pf the community banking segment includes meocand related interest costs from
portfolio loans that were purchased from the spgcimance segment. For purposes of internal segmpeofitability analysis, management
reviews the results of its specialty finance segrasrif all loans originated and sold to the comityubanking segment were retained within
that segment’s operations, thereby causing intgmsat eliminations. See Note 8 — Business Comlainatifor more information on the life
insurance premium finance loan acquisition in tiiedtand fourth quarters of 2009. Similarly, forpases of analyzing the contribution from
the wealth management segment, management allacatasion of the net interest income earned byctramunity banking segment on
deposit balances of customers of the wealth managesegment to the wealth management segment. @eelll — Deposits, for more
information on these deposits.
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The segment financial information provided in thdwing tables has been derived from the intepmefitability reporting system used by
management to monitor and manage the financiabpegnce of the Company. The accounting policigh®segments are generally the same
as those described in the Summary of Significaroliating Policies in Note 1. The Company evaluagggnent performance based on after-
tax profit or loss and other appropriate profitapineasures common to each segment. Certain cidisgoenses have been allocated based on
actual volume measurements and other criteriappopriate. Intersegment revenue and transfergemerally accounted for at current market
prices. The parent and intersegment eliminatiofieatgparent company information and intersegmdintieations. In the first quarter of 2009,
the Company combined the premium finance and Trisegments into the specialty finance segment. Axfditly, during the fourth quarter of
2009, the contribution attributable to the wealthnagement deposits was redefined to measure the aalan alternative source of funding for

each bank. In previous periods, the contributiemfthese deposits was measured as the full neeégttiemcome contribution. The redefined
measure better reflects the value of these depostite Company. Prior period information has besstated to reflect these changes.

The following is a summary of certain operatingommhation for reportable segments (in thousands):

Parent &
Community Specialty Wealth Intersegment

Banking Finance Management Eliminations Consolidated
2009
Net interest income (expense $ 300,55: 84,19¢ 12,28¢ (85,16)) 311,87t
Provision for credit losses 165,30: 7,531 — (4,907 167,93:
Noninterest income 92,57¢ 164,56: 38,28: 22,22¢ 317,64°
Noninterest expenst 273,46’ 41,14 41,66( (12,187 344,08
Income tax expense (benefit (19,780 79,26: 3,33( (18,379 44,43t
Net income (loss, $ (25,859 120,82( 5,57 (27,469 73,06¢
Total assets at end of yea $12,019,93 2,185,22! 62,45¢ (2,051,99) 12,215,62
2008
Net interest income (expens $ 237,40 74,26¢ 10,40: (77,502 244.56°
Provision for credit losse 56,60¢ 3,524 — (2,692) 57,44
Noninterest incom 71,18 5,46¢ 36,33: (13,30) 99,67¢
Noninterest expens 193,84t 18,36¢ 37,52¢ 6,421 256,16:
Income tax expense (benel 20,13¢ 22,95¢ 3,917 (36,859 10,15:
Net income (loss $ 37,99 34,87¢ 5,294 (57,679 20,48¢
Total assets at end of ye $10,445,34 1,426,95! 55,58¢ (1,269,561 10,658,32
2007
Net interest income (expens $ 259,04¢ 64,39t 5,49; (67,39 261,55(
Provision for credit losse 14,32¢ 2,03 — (1,489 14,87¢
Noninterest incom 36,17( 6,04¢ 39,251 (2,530 79,94
Noninterest expens 186,61" 16,72¢ 39,83¢ (392 242,79(
Income tax expense (benel 31,94¢ 20,51¢ 1,78¢ (26,077 28,17
Net income (loss $ 62,33 31,15¢ 3,13¢ (40,96¢) 55,65!
Total assets at end of ye $ 9,334,72! 1,164,72i 63,47¢ (1,194,07) 9,368,85!
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(26) Condensed Parent Company Financial Statements
Condensed parent company only financial statenwgintrust follow:

Balance Sheets
(in thousands):

December 31

2009 2008
Assets
Cash $ 57,381 189,67"
Available-for-sale securities, at fair vall 11,99( 25,34¢
Trading account securiti¢ 27,33: —
Investment in and receivables from subsidia 1,335,47! 1,154,09:
Goodwill 8,341 8,341
Other asset 30,01¢ 43,23(
Total asset $1,470,55. 1,420,69.
Liabilities and Shareholders’ Equity
Other liabilities $ 19,62: 31,76¢
Notes payabli 1,00( 1,00(C
Subordinated note 60,00( 70,00(
Other borrowings 1,79 1,83¢
Junior subordinated debentu 249,49; 249,51!
Shareholder equity 1,138,63! 1,066,57.
Total liabilities and sharehold¢ equity $1,470,55. 1,420,69.
Statements of Income
(in thousands):
Years Ended December 31,
2009 2008 2007
Income
Dividends and interest from subsidiar $103,41( 73,41¢ 106,09
Trading revenu 26,86¢ — —
(Losses) gains on availa-for-sale securities, n (1,210 (6,267) 2,50¢
Other income 1,931 917 4,45¢€
Total income 130,99! 68,07! 113,05¢
Expenses
Interest expens 19,13¢ 24,34¢ 28,54¢
Salaries and employee bene 7,23¢ 6,67¢ 6,307
Other expense 10,63¢ 7,70t 6,55¢
Total expense 37,01: 38,73 41,41(
Income before income taxes and equity in undisteidloss of subsidiarie 93,98: 29,33¢ 71,64¢
Income tax benef 1,241 17,10¢ 13,17z
Income before equity in undistributed net lossudfssdiaries 95,224 46,44 84,82(
Equity in undistributed net loss of subsidiar (22,159 (25,959 (29,16
Net income $ 73,06¢ 20,48¢ 55,65
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Statements of Cash Flows
(in thousands):

Years Ended December 31,

2009 2008 2007
Operating activities:
Net income $ 73,06¢ 20,48¢ 55,65
Adjustments to reconcile net income to net caskigeal by (used for) operatir
activities:
Loss (gain) on availak-for-sale securities, n 1,21C 6,262 (2,50¢)
Gain on sale of lan — — (2,610
Depreciation and amortizatic 711 41€ 101
Stock-based compensation expel 2,831 3,571 3,25
Deferred income tax expense (bene 10,99( (3,58¢ (2,007%)
Tax benefit from stoc-based compensation arrangeme 81 35E 2,02
Increase in trading securities, | (26,869 — —
Excess tax benefits from stc-based compensation arrangeme (377 (693 (1,03¢)
Decrease (increase) in other as: 3,52: (6,413 (5,610
(Decrease) increase in other liabilit (8,999 (4,049 6,62¢
Equity in undistributed net loss of subsidiat 22,15¢ 25,95¢ 29,16%
Net cash provided by operating activities 78,33¢ 42,317 83,05:
Investing activities:
Capital contributions to subsidiari (203,77Y) (54,750 (39,15¢)
Other investing activity, ne 20,08¢ 1,807 28,51¢
Net cash used for investing activitie (183,689 (52,949 (10,640
Financing activities:
(Decrease) increase in notes payable and others\bioigs, ne — (89,939 33,77:
Repayment of subordinated n¢ (10,000 (5,000 —
Net proceeds from issuance of preferred s — 299,25¢ —
Issuance of common stock resulting from exercisgtadk options, employee stock
purchase plan and conversion of common stock wisr 4,912 3,68( 6,55(
Excess tax benefits from st-based compensation arrangeme 377 693 1,03¢
Dividends paic (21,789 (9,037 (7,837
Treasury stock purchas (443) (94) (105,85))
Net cash provided by (used for) financing activitie (26,93 199,56¢ (72,326
Net increase (decrease) in cas (132,29() 188,94 87
Cash at beginning of yeai 189,67 73E 64¢
Cash at end of yeal $ 57,38i 189,67" 73E
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(27) Earnings Per Share

The following table sets forth the computation asie and diluted earnings per common share for 20088 and 2007 (in thousands, except
per share data):

2009 2008 2007

Net income $73,06¢ 20,48¢ 55,65
Less: Preferred stock dividends and discount aocr 19,55¢ 2,07¢
Net income applicable to common she— Basic (A) $53,51! 18,41: 55,65
Add: Dividends on convertible preferred stc 4,00( —
Net income applicable to common she— Diluted (B) 57,511 18,41: 55,65!
Average common shares outstanc © 24,01( 23,624 24,10%
Effect of dilutive potential common shar 2,33t 507 781
Weighted average common shares and effect of d#lytotentia

common share (D) 26,34¢ 24,13! 24,88¢
Net income per common she— Basic (A/C) $ 2.2¢ 0.7¢ 2.31
Net income per common she— Diluted (B/D) $ 2.1t 0.7¢ 2.24

Potentially dilutive common shares can result fintk options, restricted stock unit awards, steakrants (including the warrants issued to
the U.S. Treasury), the Company’s convertible pretestock and shares to be issued under the SPth@DFS Plan, being treated as if they
had been either exercised or issued, computed fiicapon of the treasury stock method. While patdly dilutive common shares are
typically included in the computation of dilutedreimgs per share, potentially dilutive common skare excluded from this computation in
periods in which the effect would reduce the lossghare or increase the income per share. Fdedikarnings per share, net income
applicable to common shares can be affected bgdheersion of the Company’s convertible preferredls. Where the effect of this
conversion would reduce the loss per share or &ser¢he income per share, net income applicaldertonon shares is adjusted by the
associated preferred dividends.

(28) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafdrmation for the years ended December 31, 20d22808 (in thousands, except per share
data):

2009 Quarters 2008 Quarters
First Second Third Fourth First Seconc Third Fourth
Interest incom $122,07¢ 127,12¢ 141,57 136,82¢ 136,17¢ 126,16( 126,56 125,81¢
Interest expens 57,29: 54,63 53,91« 49,89t 74,43¢ 66,76( 65,88¢ 63,07:
Net interest incom 64,78: 72,49 87,66 86,93 61,74 59,40( 60,68( 62,74t
Provision for credit losse 14,47: 23,66! 91,19: 38,60: 8,55¢ 10,30! 24,12¢ 14,45¢

Net interest income aftt

provision for credit

losses 50,30¢ 48,83¢ (3,530) 48,331 53,18 49,09¢ 36,55 48,28¢
Non-interest income,

excluding net securitie

(losses) gain 38,46 43,91: 151,009: 84,44¢ 25,90¢ 33,74« 21,21( 22,99(
Net securitie!

(losses) gain (2,03¢) 1,54(C (412) 642 (1,339 (140; 92C (3,619
Nor-interest expens 76,96: 84,24¢ 92,56: 90,317 62,84¢ 65,18’ 63,19¢ 64,93¢
Income (loss) befor

income taxe: 9,77¢ 10,04 54,587 43,10z 14,91( 17,52: (4,51¢) 2,727
Income tax expens

(benefit) 3,41¢ 3,492 22,59:; 14,93¢ 5,20t 6,24¢ (2,070 772
Net income (loss $ 6,35¢ 6,54¢ 31,99¢ 28,16 9,70¢ 11,27¢ (2,44%) 1,95¢
Preferred stock dividenc

and discount accretic 5,00( 5,00( 4,66¢ 4,88¢ — — 544 1,532
Net income

(loss) applicable to

common share $ 1,35¢ 1,54¢ 27,327 23,27¢ 9,70k 11,27¢ (2,992) 428

Net income (loss) pe
common share
Basic
Diluted

Cash dividends declarec
per common shat $ 0.1t — 0.0¢ — 0.1¢ — 0.1¢ —

0.0¢ 0.0¢ 1.14 0.9¢ 0.41 0.4¢ (0.19) 0.0z
0.0¢ 0.0¢ 1.07 0.9C 0.4C 0.47 (0.19) 0.0z
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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 disagreswith its independent accountants during treerest 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 reppdnagement 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 thgigh and operation of the Company’s
disclosure controls and procedures as defined URdles 13a-15(e) and 15d-15(e) of the Securitiehi&mnge Act of 1934 (the “Exchange
Act”). Based upon, and as of the date of that eatedn, the Chief Executive Officer and Chief Fineh©fficer concluded that the Company’s
disclosure controls and procedures were effectivensuring the information relating to the Compéayd 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 Repogin

There were no changes in the Comparigternal control over financial reporting thatowed during the quarter ended December 31, 204
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtreer financial reporting.
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Report on Manageme's Assessment of Internal Control Over FinanciapB#ing

Wintrust Financial Corporation is responsible tog 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 ammdhoat are based on management’s best
estimates and judgments.

We, as management of Wintrust Financial Corporatoa responsible for establishing and maintaimidgquate internal control over financial
reporting that is designed to produce reliablerfoial statements in conformity with generally adeelpaccounting principles in the United
States. The system of internal control over finaha@porting 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 nesthow well designed, has inherent limitations|uding the possibility that a control can be
circumvented or overridden and misstatements deerto or fraud may occur and not be detected. Alscause of changes in conditions,
internal control effectiveness may vary over tithecordingly, even an effective system of internaizol will provide only reasonable
assurance with respect to financial statement pa¢ipa.

Management assessed the Company’s system of ihtemmtaol over financial reporting as of Decembér 2009, in relation to criteria for the
effective internal control over financial reporting described in “Internal Control — Integratedriresvork,” issued by the Committee of
Sponsoring Organizations of the Treadway Commis@ased on this assessment, management conclwdeasiof December 31, 2009, its
system of internal control over financial reportingeffective and meets the criteria of the “Intr@ontrol -Integrated Framework.” Ernst &
Young LLP, independent registered public accountiimg, has issued an attestation report on manageésnessessment of the Corporation’s
internal control over financial reporting. Theipet expresses an unqualified opinion on the dffeness of the Company’s internal control
over financial reporting as of December 31, 2009.

L DAY S

Edward J. Wehme David L. Stoehi
President an Executive Vice President.
Chief Executive Office Chief Financial Office

Lake Forest, lllinois
March 1, 201(
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Report of Independent Registered Public Accourfing on Effectiveness of Internal Control over Figéal Reporting

The Board of Directors and Shareholders of WintRisancial Corporation

We have audited Wintrust Financial Corporationteinal control over financial reporting as of Det®m31, 2009, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organiratiaf 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 offiateontrol over financial reporting included hetaccompanying Report on Management'’s
Assessment of Internal Control over Financial Reépgr Our responsibility is to express an opinientbe 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 corgvar financial reporting, assessing the risk
that a material weakness exists, testing and etiaguthe design and operating effectiveness ofiiraiecontrol 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 reasonableaagsuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajpeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witoaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteaffainauthorized 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 m@iimed, in all material respects, effective intégantrol over financial reporting as of
December 31, 2009, 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 Cagin as of December 31, 2009 and 2008 and théktonsolidated statements of income,
changes in shareholders’ equity and cash flowg#&oh of the three years in the period ended Dece®ih@009 of Wintrust Financial
Corporation and our report dated March 1, 2010esg®d an unqualified opinion thereon.

St ¥ LLP

Chicago, lllinois
March 1, 2010
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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 27, 2010 (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 Biticd complies with the rules of the SEC and tkérig standards of the NASDAQ
Global Select Market. The code applies to all ef@ompany’s directors, officers and employees amdduded as Exhibit 14.1 and posted on
the Company’s website (www.wintrust.com). The Compuwill post on its website any amendments to, aivers from, its Corporate Code of
Ethics as the code applies to its directors or @tkee 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 “Comgizy Committee Report” and is incorporated hegimeference. 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 incettpdrby 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 otBmber 31, 2009, relating to the Company’s equitygensation 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 (@ (b) (©)
Equity compensation plans approved by security holelrs:
* WTFC 1997 Stock Incentive Plan, as amen 1,946,09. $36.5¢ —
* WTFC 2007 Stock Incentive Pl 323,48( $23.8: 431,39¢
* WTFC Employee Stock Purchase P — — 212,33¢
* WTFC Directors Deferred Fee and Stock F — — 293,64«
2,269,57. $34.7¢ 937,37¢
Equity compensation plans not approved by securitiolders (1)
«N/A — — —
Total 2,269,57. $34.7¢ 937,37¢

(1) Excludes 95,068 shares of the Comf's common stock issuable pursuant to the exercisptins previously granted under the plan:
Advantage National Bancorp, Inc., Northview Fina¢orporation, Town Bankshares, Ltd., First Nor#st/Bancorp, Inc. an
Hinsbrook Bancshares, Inc. The weighted averageceseeprice of those options is $23.95. No addaicawards will be made under the
plans.

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

(a) Documents filed as part of this Report.

1.2. Financial Statements and Sched:t

The following financial statements of Wintr&nancial Corporation, incorporated herein byerefice to Item 8, Financial Statements
and Supplementary Dat

. Consolidated Statements of Condition as of Decer@beP009 and 200

. Consolidated Statements of Income for the YeareHmkcember 31, 2009, 2008 and 2

. Consolidated Statements of Changes in Shareh’ Equity for the Years Ended December 31, 2009, 20@B2007
. Consolidated Statements of Cash Flows for the YEaced December 31, 2009, 2008 and =z

. Notes to Consolidated Financial Stateme

. Report of Independent Registered Public Accourfimm

Financial statement schedules have been omittdtegsare not applicable or the required informat®shown in the Consolidated Financ
Statements or notes there

3.  Exhibits (Exhibits marked with “*” denote management contracts or compensatory pitaarsamgements

3.1 Amended and Restated Articles of Incorporation @ftwist Financial Corporation, as amended (incaapeat by reference
Exhibit 3.1 of the Compar's Form 1+-Q for the quarter ended June 30, 20!

3.2 Statement of Resolution Establishing SeafeRinior Serial Preferred Stock A of Wintrust &iicial Corporation (incorporated by
reference to Exhibit 3.2 of the Compi’s Form 1-K for the year ended December 31, 19¢

3.3 Amended and Restated Certificate of Designationiotrust Financial Corporation filed on Decemb8; 2008 with the Secreta
of State of the State of lllinois designating tmefprences, limitations, voting powers and relatigats of the Series A Preferred
Stock (incorporated by reference to Exhibit 3.2haf Company’s Current Report on Form 8-K filed witik Securities and
Exchange Commission on December 24, 20

3.4 Certificate of Designations of Wintrust Financiar@oration filed on December 18, 2008 with the 8ty of State of the State
lllinois designating the preferences, limitatiomsting powers and relative rights of the Fixed Ratenulative Perpetual Preferred
Stock, Series B (incorporated by reference to ExBifk of the Company’s Current Report on Forri{ 8led with the Securities ar
Exchange Commission on December 24, 20

3.5 Amended and Restated By-laws of WintrusaiRcial Corporation, as amended (incorporated t@yerce to Exhibit 3.2 of the
Compan’s Current Report on Forn-K filed with the Securities and Exchange Commissiardanuary 30, 200¢

4.1 Certain instruments defining the rights of the leotdof lon-term debt of the Corporation and certain of itsssdilaries, 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 Exhiblie Corporation hereby agrees to furnish a cd@ng of these agreements to
Commission upon reque:

4.2 Warrant to purchase 1,643,295 shares of Wintrusdrigial Corporation common stock issued to the Department of Treasury
December 19, 2008 (incorporated by reference tokdibd 1 of the Company’s Current Report on Forr{ 8led with the Securitie
and Exchange Commission on December 24, 2(

10.1 Junior Subordinated Indenture dated as of Augug0@5, between Wintrust Financial Corporation anithiivigton Trust Company
as trustee (incorporated by reference to Exhihit bdthe Company’s Form R-filed with the Securities and Exchange Commis
on August 4, 2005

10.z2 Amended and Restated Trust Agreement, dated as@iigk 2, 2005, among Wintrust Financial Corporatasdepositol
Wilmington Trust Company, as property trustee aethivare trustee, and the Administrative Trustesedi therein (incorporated
by reference to Exhibit 10.2 of the Comp’s Form K filed with the Securities and Exchange CommisgiarAugust 4, 2005

10.2 Guarantee Agreement, dated as of August 2, 2888/een Wintrust Financial Corporation, as Guanamod Wilmington Trust
Company, as trustee (incorporated by referencehibi 10.3 of the Company’s Form 8-K filed withetlsecurities and Exchange
Commission on August 4, 200!
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10.4 $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstioig dated October 2!
2002 (incorporated by reference to Exhibit 10.%hef Compan’s Form 1-K for the year ending December 31, 20(

10.5 Amendment and Allonge made as of June 7, 2005atiocrtain $25 million Subordinated Note dated Oet®9, 2002 executed |
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeetw Exhibit 10.1 of the
Compan’s Form -K filed with the Securities and Exchange CommissiarAugust 5, 2005

10.6 $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstieia dated April 30,
2003 (incorporated by reference to Exhibit 10.1thef Compan’s Form 1-Q for the quarter ending June 30, 20(

10.7 Amendment and Allonge made as of June 7, 2005atoctrtain $25 million Subordinated Note dated AR®i, 2003 executed k
Wintrust Financial Corporation in favor of LaSalBank National Association (incorporated by refeestiw Exhibit 10.2 of the
Compan’s Form -K filed with the Securities and Exchange CommissiarAugust 5, 2005

10.8 $25.0 million Subordinated Note between -trust Financial Corporation and LaSalle Bank, NaaioAssociation, 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

10.9 Second Amended and Restated Pledge and Securigedgnt, dated as of November 5, 2009 by-trust Financial Corporatio
for the benefit of Bank of America, N.;

10.1C Indenture dated as of September 1, 2006, betweatrWi Financial Corporation and LaSalle Bank NaloAssociation, as trustee
(incorporated by reference to Exhibit 10.1 of tr@rany’s Current Report on Form 8-K filed with themmission on
September 6, 200€

10.11 Amended and Restated Declaration of Trust, dated September 1, 2006, among Wintrust FinanciapOmation, as depositc
LaSalle Bank National Association, as institutiotraktee, Christiana Bank & Trust Company, as Delawrustee, and the
Administrators listed therein (incorporated by refece to Exhibit 10.2 of the Company’s Current Répa Form 8K filed with the
Commission on September 6, 20C

10.12 Guarantee Agreement, dated as of September 1, B68Been Wintrust Financial Corporation, as Guanarand LaSalle Bank
National Association, as trustee (incorporateddigrence to Exhibit 10.3 of the Comp/’s Current Report on Form 8-K filed with
the Commission on September 6, 20(

10.1: Amended and Restated Employment Agreement entetedétween the Company and Edward J. Wehmer,dergsind Chief
Executive Officer, dated December 19, 2008 (incoapea by reference to Exhibit 10.4 of the Compai@usrent Report on Form
8-K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.1<¢ Amended and Restated Employment Agreement entetedétween the Company and David A. Dykstra, Sebkecutive Vice
President and Chief Operating Officer, dated Deecami, 2008 (incorporated by reference to Exhibiblof the Company’s
Current Report on Forrr-K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.1t Amended and Restated Employment Agreement entetedétween the Company and Richard B. Murphy, Etxee Vice
President and Chief Credit Officer, dated Decenil®12008 (incorporated by reference to Exhibit idf.the Company’s Current
Report on Form -K filed with the Securities and Exchange CommissiarDecember 24, 2008)

10.1¢€ Amended and Restated Employment Agreement entetedétween the Company and David L. Stoehr, ExexMice Presiden
and Chief Financial Officer, dated December 19,82@0corporated by reference to Exhibit 10.6 of @@mpany’s Current Report
on Form K filed with the Securities and Exchange commissiarDecember 24, 2008)

10.17 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¢
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10.1¢ Wintrust Financial Corporation 1997 Stock IncentRlan (incorporated by reference to Appendix Ahef Proxy Statement relatil
to the May 22, 1997 Annual Meeting of Shareholdgthe Company).’

10.1¢ First Amendment to Wintrust Financial Corporati®® Stock Incentive Plan (incorporated by refergndexhibit 10.1 of the
Compan’s Form 1-Q for the quarter ended June 30, 200

10.2C Second Amendment to Wintrust Financial Corporafief7 Stock Incentive Plan adopted by the Boardioddfors on January 2
2002 (incorporated by reference to Exhibit 99.Fofm £-8 filed July 1, 2004.).:

10.21 Third Amendment to Wintrust Financial Corporatidd®X Stock Incentive Plan adopted by the Board oé€ors on May 27, 2004
(incorporated by reference to Exhibit 99.4 of F&-8 filed July 1, 2004.).

10.2Z Wintrust Financial Corporation 2007 Stock Incenti®lan (incorporated by reference to Exhibit 10.thef Compan’s Curren
Report on Form -K filed with the Commission on January 16, 200°

10.2% Wintrust Financial Corporation 2007 Stock Incenti®lan (incorporated by reference to Appendix Bhef Proxy Statement relating
to the May 28, 2009 Annual Meeting of Shareholddthe Company).’

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

10.2t Form of Restricted Stock Award (incorporated byerehce to Exhibit 10.31 of the Company’s Form 1fbKthe year ending
December 31, 2004)

10.2¢ Form of Nonqualified Stock Option Agreement under Company’s 2007 Stock Incentive Plan (incorparétereference to
Exhibit 10.31 of the Compa’s Form 1i-K for the year ending December 31, 200t

10.27 Form of Restricted Stock Award under the Compa987 Stock Incentive Plan (incorporated by refeeeiocExhibit 10.32 of the
Compan’s Form 1K for the year ending December 31, 200¢

10.2¢ Wintrust Financial Corporation Employee Stock PasghPlan (incorporated by reference to Appendi tBe@Proxy Statement
relating to the May 22, 1997 Annual Meeting of Steriders of the Company)

10.2¢ Wintrust Financial Corporation Employee Stock PasshPlan (incorporated by reference to Appendix BBeProxy Statement
relating to the May 28, 2009 Annual Meeting of Sieniders of the Company)

10.3C 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

10.31 Wintrust Financial Corporation 2005 Directors Deger Fee and Stock Plan (incorporated by referamé&shibit A of the Proxy
Statement relating to the May 28, 2008 Annual Megtf Shareholders of the Company

10.3Z Form of Cash Incentive and Retention Award Agreemieder Wintrust Financial Corporation’s 2008 Lohgrm Cash and
Incentive Retention Plan with Minimum Payout (ingorated by reference to Exhibit 10.3 of the Compa@uarterly Report on
Form 1(-Q for the quarter ended June 30, 200

10.3: Form of Cash Incentive and Retention Award Agreemieder Wintrust Financial Corporat’s 2008 Lon-Term Cash an
Incentive Retention Plan with no Minimum Payout(irporated by reference to Exhibit 10.3 of the Canys Quarterly Report ¢
Form 1(-Q for the quarter ended June 30, 200.

10.3< Form of Senior Executive Officer Capital PurchasegPam Waiver, executed by each of Messrs. Davibykstra, John £
Fleshood, Richard B. Murphy, David L. Stoehr anaved! J. Wehmer (incorporated by reference to ExAibi2 of the Company’s
Current Report on Forrr-K filed with the Securities and Exchange CommisgiarDecember 24, 2008)

10.3t Form of Senior Executive Officer Capital Purchasegfam Letter Agreement, executed by each of MeBsrgid A. Dykstra, Joh
S. Fleshood, Richard B. Murphy, David L. Stoehd &udward J. Wehmer with Wintrust Financial Corpamafincorporated by
reference to Exhibit 10.3 of the Company’s Curieaport on Form 8-K filed with the Securities anccEange Commission on
December 24, 2008)

10.3¢ 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
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10.37 Letter Agreement, including the Securities Purchigeemen— Standard Terms incorporated therein, dated Decefrthet008
between Win-trust Financial Corporation and theteéthiStates 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¢

10.3¢ Asset Purchase Agreement, dated as of July 28, 2@d®een American International Group, Inc. angtHnsurance Funding
Corp. (incorporated by reference to Exhibit 10.1h&f Company’s Current Report on Form 8-K filedhittie Securities and
Exchange Commission on July 28, 20(

10.3¢ Form of Director Indemnification Agreement. (incorpted by reference to Exhibit 10.2 of the Compar@uarterly Report on
Form 1(-Q for the quarter ended June 30, 20!

10.4C Form of Officer Indemnification Agreement. (incorpted by reference to Exhibit 10.3 of the Com(’'s Quarterly Report on For
1C-Q for the quarter ended June 30, 20

10.41 Amended and Restated Credit Agreement, dated @stober 30, 2009 among Wintrust Financial Corporgtthe lenders named
therein, and Bank of America, N.A., as administatigent (incorporated by reference to Exhibit Id.the Company’s Current
Report on Form -K filed with the Securities and Exchange CommissarNovember 5, 2009

10.4z First Amendment Agreement, dated as of Decembe2d@®, to Amended and Restated Credit AgreemerangrdVintrusi
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative agemt@rporated by reference to
Exhibit 10.1 of the Company’s Current Report onrRr@-K filed with the Securities and Exchange Consiois on December 16,
2009).

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 2009 Annual Report to Sharehold

14.1 Code of Ethics (incorporated by reference to Exti#lil of the Compar's Form 1i-K for the year ending December 31, 20
21.1 Subsidiaries of the Registra

23.1 Consent of Independent Registered Public Accouriing.

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 kimcial Officer pursuant to 18 U.S.C. Section 13&0adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

99.1 Certification of the Principal Executive Officer @fintrust pursuant to Section 111(b)(4) of the Egeeicy Economic Stabilizatic
Act of 2008.

99.2 Certification of the Principal Financial Officer @fintrust pursuant to Section 111(b)(4) of the Egeacy Economic Stabilization
Act of 2008.
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.
WINTRUST FINANCIAL CORPORATION (Registrant)

March 1, 201( By: /sl EDWARD J. WEHMER
Edward J. Wehmer, President and
Chief Executive Officer

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed belpthe following persons on behalf of 1
registrant and in the capacities and on the datisated.

/s/ PETER D. CRIS’ Chairman of the Board of Directa March 1, 2010
Peter D. Cris
/s| EDWARD J. WEHMEF President, Chief Executive Officer and Direc March 1, 201(
Edward J. Wehme (Principal Executive Officer)
/s/ DAVID L. STOEHR Executive Vice President and Chief Financial Off March 1, 201(
David L. Stoeh (Principal Financial and Accounting Officer)
/s/ BRUCE K. CROWTHEF Director March 1, 201(

Bruce K. Crowthe

/s/ JOSEPH F. DAMICC( Director March 1, 201(
Joseph F. Damic

/s/ BERT A. GETZ, JR Director March 1, 201(
Bert A. Getz, Jr

/s/ H. PATRICK HACKETT, JR Director March 1, 201(
H. Patrick Hackett, J

/s/ SCOTT K. HEITMANN Director March 1, 201(
Scott K. Heitmanr

/s/ CHARLES H. JAMES Il Director March 1, 201(
Charles H. James |

/s/ ALBIN F. MOSCHNER Director March 1, 201(
Albin F. Moschnel

/s/ THOMAS J. NEIS Director March 1, 201(
Thomas J. Nei

/s/ CHRISTOPHER J. PERR Director March 1, 201(
Christopher J. Pert

/s/ HOLLIS W. RADEMACHER Director March 1, 201(
Hollis W. Rademache

/s/ INGRID S. STAFFORL Director March 1, 201(
Ingrid S. Stafforc
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Exhibit 10.0¢

SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT

This SECOND AMENDED AND RESTATED PLEDGE AND SEIRITY AGREEMENT (this “ Pledge Agreemefjtdated as of
November 5, 2009, is made by WINTRUST FINANCIAL CPARATION, an lllinois corporation (tH* Pledgor”), whose address is 727
North Bank Lane, Lake Forest, lllinois 60045, foe thenefit of BANK OF AMERICA, N.A.“ Bank of America’), as Administrative Agent
(as defined below) for the benefit of the Securadi®s (as defined below), whose address is 13th3@SBalle Street, Chicago, lllinois 60603.
Capitalized terms used but not defined herein tlaweespective meanings given to them in the Crsglieement (as defined below).

RECITALS:

WHEREAS. the Pledgor is the owner of the @tock of each Subsidiary listed on Exhibit Ad¢ter(each is referred to herein as a “
Pledged Subsidiaryand collectively as the “ Pledged Subsidiatles

WHEREAS, the capital stock of the Pledged &liases owned by the Pledgor constitutes 100%efissued and outstanding capital stock
of the Pledged Subsidiaries;

WHEREAS, the Pledgor and Bank of America (@essor by merger to LaSalle Bank National Assiocipentered into that certain Cre
Agreement dated as of November 1, 2005 (as amettoed Existing Credit Agreemerif whereby Bank of America agreed to make loans to
the Pledgor;

WHEREAS, the Existing Credit Agreement wasused pursuant to an Amended and Restated Pledg8exndity Agreement dated as of
April 30, 2003 (the “ Existing Pledge Agreeméytand

WHEREAS, the Pledgor and the Bank of Ameriaaehagreed to amend and restate the Existing Ghkgdiement pursuant to an Amended
and Restated Credit Agreement dated as of thehda#mf (as such agreement may be amended, restapgdemented or otherwise modified
from time to time, the “ Credit Agreemeftamong the Pledgor, various financial institusqrarty thereto as lenders (the “ Lendgm@nd
Bank of America, as administrative agent for thaders (in such capacity, the “ Administrative Ag8réand in connection therewith, the
Pledgor and Bank of America have agreed to ameddestate the Existing Pledge Agreement, it beregitention of the Pledgor and Bant
America that the Credit Agreement shall not effeetnovation of the Pledgor under the Existing @ra&dreement or the Existing Pledge
Agreement, including, without limitation, the plexigf the Pledged Securities (as hereinafter defined

NOW, THEREFORE, in order to induce the Lendersake the loan contemplated in the Credit Agrs@rand in consideration of the
mutual representations, warranties, covenants grekments set forth herein and therein, as appicabhd for other good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties hereto hergtee as follows:

1




AGREEMENT

1. Grant of Security InteresTo secure the Secured Obligations (as definea\ethe Pledgor hereby pledges and grants to the
Administrative Agent for the benefit of the SecuRatties a security interest in the following whegthow or hereafter existing (collectively
“ Pledged Security): (a) one hundred percent (100%) of the issuati@rtstanding capital stock of the Pledged Subséadiaincluding all
substitutions of and additions to, such stockefdcuted and undated stock powers for the capiek slescribed in (a) above, in form and
content satisfactory to the Administrative Agenlydexecuted in blank, containing all requisite feddeand state stock transfer tax stamps, if
any; (c) all income and profits therefrom, all distitions thereon, all other proceeds therefromahdghts, benefits and privileges pertaining
to or arising from the Pledged Security; and (dhsother collateral that may be provided afterdhte hereof to secure the Secured Obligation.

2. Secured ObligatioThe obligations secured by this Pledge Agreeraemthe following (referred to collectively heresfas the “
Secured Obligationy:

(a) all Obligations and all obligationsdeagreements of Pledgor contained in (includinghout limitation, the payment of all
indebtedness of the Pledgor in respect of) the Iacuments, and any and all amendments, modificatio renewals thereof;

(b) all sums advanced by, or on behalfteég Secured Parties in connection with, or ne¢ato, the Credit Agreement, the Notes or the
Pledged Security including, but not limited to, amnd all sums advanced to preserve the Pledgedifyeou to perfect the Administrative
Agent'’s security interest in the Pledged Security;

(c) in the event of any proceeding tooecd the satisfaction of the Secured Obligationany of them, or to preserve and protect the
Secured Parties’ rights under the Loan Documenégrother agreement, document or instrument ngldt the transactions contemplated in
the Credit Agreement, the reasonable expensesakimg, holding, preparing for sale, selling orerhise disposing of or realizing on the
Pledged Security, or of any exercise by the Adnraisve Agent or any Secured Party of its rightgiether with reasonable attorneys fees,
expenses and court costs; and

(d) any indebtedness, obligation or liabbf the Pledgor or the Pledged SubsidiarieBamk of America, whether direct or indirect, jo
or several, absolute or contingent, now or hereaftesting, however created or arising and howewédenced.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTANED IN THIS PLEDGE AGREEMENT, THE PARTIES HERETO
AGREE THAT THE PLEDGED SECURITY SHALL IN NO EVENT B CONSIDERED AS COLLATERAL FOR THE SUBORDINATED
NOTES.




3. Additional Terms

(a) The Pledgor agrees that the Admiatiste Agent shall have, at any time an Event ofaDéfhas occurred and is continuing, full and
irrevocable right, power and authority to collegithdraw or receive all amounts due or to become ahd payable upon, in connection with
relating to, the Pledged Security, to execute aitlydrawal receipts respecting the Pledged Secuaitg,to endorse the name of the Pledgor on
any or all documents, instruments or commerciakpagjven in payment thereof, and at the Administeaf\gent’s discretion to take any other
action, including, without limitation, the transfef any Pledged Security into the Administrativeedtis own name or the name of any nomi
for the Administrative Agent, which the Administra Agent may deem necessary or appropriate tepresor protect the Administrative
Agent’s interest in any of the Pledged Security.

(b) Unless an Event of Default has ocediaind is continuing, the Pledgor shall be entittedote any and all shares of the Pledged
Security and to give consents, waivers and ratitioa in respect thereof, provided that no votdlsfeacast, no consent, waiver or ratification
shall be given and no action shall be taken byPlleelgor which would violate or be inconsistent vatty of the terms of any Loan Documents,
or which would have the effect of impairing the tios or interests of the Pledgor or any SecuredyPaAll such rights of the Pledgor to vote
and to give consents, waivers and ratificationdl slease upon the occurrence of and during theiraation of any such Event of Default.

(c) Unless an Event of Default has ocatli@nd is continuing, shall have occurred, alldbvids and other distributions payable in respect
of the Pledged Security shall be paid to the Pleddpon the occurrence of and during the contirnatif any such Event of Default, all such
dividends and other distributions and paymentsl &leapaid to the Administrative Agent. After anychuEvent of Default shall have occurred,
all such amounts paid in respect of the Pledgedr8gshall, until paid or delivered to the Admitrative Agent, be held in trust for the benefit
of the Administrative Agent for the benefit of tBecured Parties as additional Pledged Securitgdars the Secured Obligation

4. Representations, Warranties and Covenarite Pledgor further represents, warrants andeagtat:

(a) The Pledgor (i) has not used anyetraames, assumed names and/or prior corporate neith@sthe last five years, (i) is not
currently domesticated in, organized under the lafysr continuing its existence in (or under) thes of any jurisdiction other than the State
of lllinois and (iii) has not changed its corporateucture or jurisdiction of organization in thaspfour months.

(b) There are no proceedings pendingpatemplated for (i) the merger, consolidation, arsion, dissolution, liquidation or termination
of the Pledgor or (ii) the Pledgor’s transfer tadomestication in any other jurisdiction.
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(c) The Pledgor is the legal, record badeficial owner of, and has good and marketatiett, the Pledged Security, subject to no lien,
claim, security interest or other encumbrance, pix@igthe security interest created by this Pledgesement and (ii) any Liens permitted by
Section 7.01(c) of the Credit Agreement. As ofdlage hereof, Exhibit A sets forth the number ofreha@f capital stock of each of the Pledged
Subsidiaries authorized and outstanding.

(d) The Pledgor will not sell, assigmrtsfer, exchange or otherwise dispose of, or gnaybption with respect to, the Pledged Security,
nor will it create, incur or permit to exist angi, claim, security interest or other encumbranitle Kespect to any of the Pledged Security, or
any interest therein, or any proceeds thereof,mxoe (i) the security interest created by thisd®je Agreement and (ii) any Liens permitted by
Section 7.01(c) of the Credit Agreement. The Pledgpees that it will not, and it will not permityaPledged Subsidiary which has issued
Pledged Securities to: (i) issue or reissue anytalagiock or other securities (or warrants thereioother rights with respect thereto) in addi
to or issue other securities of any nature in emghaor substitution for any of the Pledged Secu(itydeclare any stock dividend or split or
otherwise change the equity capital structure ohdledged Subsidiary or (iii) redeem any of thedBed Security, unless, in each case, the
Pledgor shall have first notified the Administratifgent of such action and the Pledgor simultangawuish taking such action delivers to the
Administrative Agent such stock certificates anldestdocuments (together with appropriate stock pswgecuted in blank and other
assignment documents) as the Administrative Ageayt reasonably request so that, after giving etfesuch delivery, the Pledgor shall
continue to have pledged 100% of the outstandipgalestock, warrants or other rights of such Pei§ubsidiary.

(e) All of the shares of the Pledged Sigghave been duly and validly issued and areyfpHid and non-assessable.

(f) To the extent the Pledged Securitsegresented by certificated securities, the pledgkdelivery of such certificates pursuant to this
Pledge Agreement creates a valid perfected sedntéyest in such Pledged Security, and the prac#esteof, subject to no prior lien, claim,
security interest or other encumbrance or to amgeagent purporting to grant to any third party egqumed security interest in the assets of the
Pledgor which would include any of the Pledged &gcurhe Pledgor will at all times defend the Adnsitrative Agent’s right, title and
security interest in and to the Pledged Securitythe proceeds thereof against any and all clamdd@mands of any person adverse to the
claims of the Administrative Agent or any Securexdity

(9) The Pledgor will take, and will caube Pledged Subsidiaries to take, such actiort@esecute such documents as the
Administrative Agent may from time to time reasolyalequest relating to the Pledged Security orpreeeeds thereof.

(h) The Pledgor has full right, power andhority to enter into, to execute and to delthés Pledge Agreement and this Pledge
Agreement is binding upon, and enforceable ag#irsPledgor in accordance with its terms subjeeipfalicable bankruptcy, insolvency,
reorganization, moratorium and other similar lafieaing the enforcement of
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creditors’ rights generally and subject to genpraiciples of equity, regardless of whether congidén a proceeding in equity or at law.

(i) The Pledgor shall pay any fees, a@sesnts, charges or taxes arising with respectet®teédged Security. In case of failure by the
Pledgor to pay any such taxes, assessments, clarte®s, the Administrative Agent shall haverilgat, but shall not be obligated, to pay
such fees, assessments, charges or taxes, aséhmagp be, and, in that event, the cost theredfisbpayable by the Pledgor to the
Administrative Agent immediately upon demand togethith interest at the rate equal to the DefaalteRset forth in Section 2.06(b) of the
Credit Agreement from the date of disbursementhleyAdministrative Agent to the date of paymenthy Pledgor.

() None of the Pledged Security conggisumargin stock, as defined in Regulation U ofbard of Governors of the Federal Reserve
System.

5. Rights of Parties upon Event of Default

(a) If an Event of Default has occurred & continuing, in addition to all the rights vpers and remedies the Administrative Agent shall
be entitled to exercise, whether vested in the Ailtriative Agent by the terms of any Loan Documbgtlaw, in equity, by statute (including,
without limitation, Article 9 of the Illinois Unifon Commercial Code) or otherwise, for the protectod enforcement of the Administrative
Agent’s rights in respect of the Pledged Secutitg, Administrative Agent may be entitled to, withémitation (but is under no obligation to
the Pledgor so to do):

(i) transfer all or any part of the Pledged8éy into the Administrative Agent’s name or thame of its nominee or nominees;

(ii) after first obtaining all necessary regary approvals, vote all or any part of the Pleti§ecurity (whether or not transferred into
the name of the Administrative Agent or any nom)reeed give all consents, waivers and ratificationsespect of the Pledged Security
and otherwise act with respect thereto as thougleiie the outright owner thereof;

(i) at any time or from time to time, sedissign and deliver, or grant options to purchaser any part of the Pledged Security, or
interest therein, at any public or private saleéthout demand of performance, advertisement orceatf intention to sell or of the time or
place of sale or adjournment thereof or to redeentterwise (all of which are hereby waived by Bledgor), for cash, on credit or for
other property, for immediate or future deliverythvaiut any assumption of credit risk and for sudbepor prices and on such terms as the
Administrative Agent in its absolute discretion nastermine, provided that unless, in the sole disam of the Administrative Agent, al
of the Pledged Security threatens to decline ineval is or becomes a type sold on a recognizellehahe Administrative Agent will
give the Pledgor reasonable notice of the timepade of any public sale thereof, or of the timemivhich any private sale or other
intended disposition is to be made. Any requiremefireasonable
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notice shall be met if such notice is mailed toPedgor as provided in ParagraphbERow, at least fifteen (15) days before the tirhe o
the sale or disposition. Any sale of any of thedBkl Security conducted in conformity with custoynaractices of banks, insurance
companies or other financial institutions disposifiggroperty similar to the Pledged Security shalldeemed to be commercially
reasonable. Any remaining Pledged Security shaibie subject to the terms of this Pledge Agreemnmend,;

(iv) collect any and all money due or to beeaue and enforce in the Pledgor’'s name all righitis respect to the Pledged Security.

(b) Pledgor agrees to cause each Plefgkdidiary to give the Administrative Agent, anpgpective purchaser of the Pledged Security
(pursuant to paragraph 5(a)(jjipnd their respective representatives, reasorzaigiess to further information (including, but rintited to,
records, files, correspondence, tax work papersaadit work papers) relating to or concerning thedBor or such Pledged Subsidiary.

6. Remedies Cumulativé&ach right, power and remedy of the Administrat#\gent provided in this Pledge Agreement or nohareafter
existing at law, in equity, by statute or otherwsball be cumulative and concurrent and shall kedutition to every other right, power and
remedy provided for in this Pledge Agreement or mowereafter existing at law, in equity, by statat otherwise. The exercise or partial
exercise by the Administrative Agent of any onenarre of such rights, powers or remedies shall netlpde the simultaneous or later exercise
by the Administrative Agent of all such other righpowers and remedies, and no failure or delayepart of the Administrative Agent to
exercise any such right, power or remedy shallatpesis a waiver thereof.

7. Waiver or DefensedNo renewal or extension of the time of paymenthefSecured Obligation, nor any release, surreoijer failure tc
perfect or enforce any security interest for theuged Obligation; no release of any person primamilsecondarily liable on the Secured
Obligation (including any maker, endorser, or gatwg); no delay in enforcement of payment of theused Obligation; and no delay or
omission in exercising any right, power or remedthwespect of the Secured Obligation or any ségagreement securing the Secured
Obligation shall affect the rights of the Adminative Agent in the Pledged Security.

8. Waiver. Waiver by the Administrative Agent of any EveftDefault under the Credit Agreement, or of anydate of the provisions of
this Pledge Agreement by the Pledgor, or any radthe Administrative Agent hereunder, shall notstitute a waiver of any other Event of
Default or breach or right, nor the same Event efdDIt or breach or right on a future occasion.

9. Law Governing This Pledge Agreement and the rights and obbgatbf the parties hereunder shall be construedraegpreted in
accordance with the law of the State of Illinoipkgable to agreements made and to be wholly peradrin such state. Whenever possible,
each provision or this Pledge Agreement shall bermeted in such manner as to be effective arid waldder applicable law; provided, if any
provision of this Pledge Agreement shall be helde@rohibited or invalid under applicable law, Bpeovision shall be ineffective
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only to the extent of such prohibition or invaliditvithout invalidating the remainder of such pigh or the remaining provisions of this
Pledge Agreement.

10. _The Pledgts Obligations Absolute The obligations of the Pledgor under this Pledgeeement shall be absolute and unconditional
and shall remain in full force and effect withoagard to, and shall not be released, dischargadamy way impaired by any circumstance
whatsoever, including without limitation: (a) anpendment or modification of the Notes, the Credjt@ement or any other document or
instrument provided for herein or therein or redabereto or thereto, or any assignment, transfethar disposition of any thereof; (b) any
waiver, consent, extension, indulgence or othéoadir inaction under or in respect of any suchutieent or instrument or any exercise or non-
exercise of any right, remedy, power or privilegeler or in respect of any such document or instntraethis Pledge Agreement; (c) any
bankruptcy, insolvency, reorganization, arrangepmreatdjustment, composition, liquidation, or simpaoceeding with respect to the Pledgc
any of its properties or creditors; or (d) any tiation on the Pledgor’s liabilities or obligationsder any such instrument or any invalidity or
lack of enforceability, in whole or in part, of asych document or instrument or any term therebg&tiver or not the Pledgor shall have notice
or knowledge of the foregoing.

11. Termination This Pledge Agreement shall terminate upon theipt by the Administrative Agent of evidence datisory to the
Administrative Agent, in the Administrative Agestsole and absolute discretion, of the paymentillrof the Obligations (other than conting
unliquidated indemnification obligations which siwe/the termination of any Loan Document) and teation of the Revolving Credit
Commitments; provided, however, that if at the tiofisuch payment, an Event of Default exists, ttésn Pledge Agreement shall not termir
until payment in full of the Secured Obligationsh@r than contingent unliquidated indemnificatidrigations which survive the termination
any Loan Document) and termination of the Revolvitgdit Commitments. At the time of such terminatithe Administrative Agent, at the
request and expense of the Pledgor, will execudedativer to the Pledgor a proper instrument ofrimaents acknowledging the satisfaction
and termination of this Pledge Agreement, and ailly assign, transfer and deliver to the Pledgohsf the Pledged Security as has not yet
theretofore been sold or otherwise applied or saddgursuant to this Pledge Agreement.

12. Further Assurance3he Pledgor shall, at its expense, duly exeagknowledge and deliver all such instruments ake &l such
action as the Administrative Agent from time to¢immay request in order to further effectuate thpases of this Pledge Agreement and to
carry out the terms hereof. The Pledgor, at iteasgp, at all times, shall cause this Pledge Agrat(oe a proper notice or statement, in respect
hereof) to be duly recorded, published and filed mrecorded, republished and reified in such maané in such places, if any, and shall pay
or cause to be paid all such recording, filing attter taxes, fees and charges, if any, and willggmwith all such statutes and regulations, if
any, as may be required by law in order to esthbfisrfect. preserve and protect the rights andrigdnterests of the Administrative Agent
hereunder.

13. _Notices All communications provided for or related hershall be given in accordance with Paragraph 1af@Be Credit Agreement.
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14. _AmendmentsAny term of this Pledge Agreement may be ameruhdyl with the written consent of the Pledgor angl Administrative

Agent. Any amendment effected in accordance withParagraph 1dhall be binding upon (i) each current and futueeused Party; and
(i) the Pledgor.

15. Assigns This Pledge Agreement and all rights and ligbgithereunder and in and to any and all PledgedriBeshall inure to the
benefit of the Administrative Agent and its sucoessand assigns, and shall be binding on the Ptesigbthe Pledgos’successors and assig

provided, however, the Pledgor may not assigrigt#ts or liabilities hereunder or to any of thedgJed Security without the written consent of
the Administrative Agent.

16. MiscellaneousThis Pledge Agreement embodies the entire agneeamel understanding between the AdministrativerAgad the
Pledgor and supersedes all prior agreements aretstaddings relating to the subject matter herieofuding the Existing Pledge Agreement).
The headings in this Pledge Agreement are for mapof reference only and shall not limit or othHeenaffect the meaning hereof.
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The Pledgor acknowledges that this Pledge éxgemt is and shall be effective upon executiornbyRledgor and delivery to and acceptance
hereof by the Administrative Agent, and it shalt be necessary for the Administrative Agent to exe@ny acceptance hereof or otherwise to
signify or express its acceptance hereof to thdddle

WINTRUST FINANCIAL CORPORATION

By: /s/ David A. Dykstra
Name: David A. Dykstra
Title: Senior Executive Vice President and
Chief Operating Officet

Wintrust Amended and Resta
Pledge and Security Agreement signature



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:

Years ended December :

2009 2008 2007 2006 2005
A $117,50: $ 30,64 $ 83,82« $104,24: $104,95(
$171,25¢ $219,43° $294,91. $265,72¢ $156,25:
C 44,47¢ 50,71¢ 55,09! 43,33( 34,02t
B $215,73¢ $270,15¢ $350,00° $309,05¢ $190,27
(A+B) / 1.54x 1.11x 1.24x 1.34x 1.55x
B
(A+C) / 3.64x 1.6(x 2.52x 3.41x 4.0&
C




Wintrust Financial Corporation
Form 10-K, Exhibit 12.2

Computation of Ratio of Earnings to Fixed Charges 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)

Years ended December

2009 2008 2007 2006 2005
Income before income tax A $117,50¢ $ 30,64 $ 83,82« $104,24: $104,95(
Interest expenst
Interest on deposi $171,25¢ $219,43 $294,91: $265,72¢ $156,25:
Interest on other borrowing C 44.47¢ 50,71¢ 55,09: 43,33( 34,02t
Total interest expens B $215,73¢ $270,15¢ $350,00° $309,05¢ $190,27"
Dividends on preferred shares D $ 27,00¢ $ 3,37i $ — $ — $ —
Ratio of earnings to fixed charges an
preferred stock dividend
(A+B) / 1.37x 1.1 1.22x 1.34x 1.55
Including deposit intere: (B+D)
(A+C) / 2.27x 1.5 2.52 3.41x 4.0&x
Excluding deposit intere: (C+D)

(1) The dividends on preferred shares were increasathtunts representing the pretax earnings thatdMoeikequired to cover su
dividend requirement:



2009—Writing Another Chapter

What Can Wintrust Do for You?
Wintrust Allows You to HAVE IT ALL.

At Wintrust, we offer the products and technology of the big banks but pair it with exceptional
service, understanding and proper focus. It means you can Have It All ™M — a full slate of powerful
and sophisticated financial products and the local decision making and personal service that only a

group of community banks and specialty financial companies can offer.

Retail Banking
. Footprint of 15 chartered banks and 78 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)

. Life Insurance Premium Financing

Commercial Lending
. Commercial & Industrial (Asset Based) Lending
. Commercial Real Estate, Mortgages & Construction
. Lines of Credit
. Letters of Credit

. Property & Casualty Insurance Premium Financing

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

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
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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.




Selected Financial Trends
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Selected Financial Highlights

Years Ended December 31,

2009 2008 2007 2006 2005
(dollars in thousands, except per share data)
Selected Financial Condition Data
(at end of year):
Total assets $12,215,620 $10,658,326 $ 9,368,859 $ 9,571,852 $ 8,177,042
Total loans 8,411,771 7,621,069 6,801,602 6,496,480 5,213,871
Total deposits 9,917,074 8,376,750 7,471,441 7,869,240 6,729,434
Junior subordinated debentures 249,493 249,515 249,662 249,828 230,458
Total shareholders’ equity 1,138,639 1,066,572 739,555 773,346 627,911
Selected Statements of Operations Data:
Net interest income $ 311876 $ 244567 $ 261550 $ 248,886 $ 216,759
Net revenue @) 629,523 344,245 341,493 339,926 310,318
Net income 73,069 20,488 55,653 66,493 67,016
Net income per common share — Basic 2.23 0.78 2.31 2.66 2.89
Net income per common share — Diluted 2.18 0.76 2.24 2.56 2.75
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margin @ 3.01% 2.81% 3.11% 3.10% 3.16%
Non-interest income to average assets 2.78 1.02 0.85 1.02 1.23
Non-interest expense to average assets 3.01 2.63 2.57 2.56 2.62
Net overhead ratio 3 0.23 1.60 1.72 1.54 1.39
Efficiency ratio 2(4) 54.44 73.00 71.05 66.94 63.97
Return on average assets 0.64 0.21 0.59 0.74 0.88
Return on average common equity 6.70 2.44 7.64 9.47 11.00
Average total assets $11,415,322  $ 9,753,220 $ 9,442,277 $ 8,925,557 $ 7,587,602
Average total shareholders’ equity 1,081,792 779,437 727,972 701,794 609,167
Average loans to average deposits ratio 90.5% 94.3% 90.1% 82.2% 83.4%
Common Share Data (at end of year):
Market price per common share $ 30.79 $ 2057 % 3313 $ 48.02 % 54.90
Book value per common share $ 3527 $ 33.03 % 3156 $ 30.38 % 26.23
Common shares outstanding 24,206,819 23,756,674 23,430,490 25,457,935 23,940,744
Other Data (at end of year):
Leverage ratio 9.3% 10.6% 7.7% 8.2% 8.3%
Tier 1 capital to risk-weighted assets 11.0 11.6 8.7 9.8 10.3
Total capital to risk-weighted assets 12.4 13.1 10.2 11.3 11.9
Allowance for credit losses () $ 101831 $ 71,353 $ 50,882 $ 46,512 $ 40,774
Credit discounts on purchased loans ©) 37,323 — — — —
Total credit-related reserves 139,154 71,353 50,882 46,512 40,774
Non-performing loans 131,804 136,094 71,854 36,874 26,189
Allowance for credit losses to total loans ©) 1.21% 0.94% 0.75% 0.72% 0.78%
Total credit-related reserves to total loans () 1.65 0.94 0.75 0.72 0.78
Non-performing loans to total loans 1.57 1.79 1.06 0.57 0.50
Number of:
Bank subsidiaries 15 15 15 15 13
Non-bank subsidiaries 8 7 8 8 10
Banking offices 78 79 77 73 62

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

(2) See ltem 7, “Managements Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP Financial
Measures/Ratios,” of the Company’s 2009 Form 10-K for a reconciliation of this performance measure/ratio to GAAP.

(3) The net overhead ratio is calculated by netting total non-interest expense and total non-interest income, annualizing this

amount, and dividing by that period’s average total assets. A lower ratio indicates a higher degree of efficiency.

(4) 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.

(5) The allowance for credit losses includes both the allowance for loan losses and the allowance for lending-related



commitments.
(6) Represents the credit discounts on purchased life insurance premium finance loans.

(7) The sum of allowance for credit losses and credit discounts on purchased life insurance premium finance loans divided by
total loans outstanding plus the credit discounts on purchased life insurance premium finance loans.

2009 ANNUAL REPORT




To Our Fellow Shareholders

Welcome to Wintrust Financial Corporation’s 2009 annual report. We thank you for being a shareholder.

First, a Comment on Our Cover

Those of you who have been shareholders for a while have undoubtedly noticed that we cycle through a stable of four cover colors
— blue, green, maroon and black. We always go in that order.

For 2009, the color is black. From the view of our industry, this color appears to be a bit ironic. If it was possible for an entire
industry to be awash in red ink, it seemed as if the banking and finance industries were during 2009.

Wintrust, on the other hand, ended the year profitably. In fact, while some of our peers posted a second straight year of annual
losses, Wintrust earned net income of $73.1 million ($2.18 per diluted share), achieving 13 years of consecutive profitability. So,
while black may be inappropriate for our industry, it is more than appropriate for your company.

Now, a Little Background

As we approached the writing of this year’s Shareholders’ Letter, it became apparent that each year’s Annual Report is another
chapter in an ongoing novel. Like a novel of any size, the chapters of our story are divided into a few distinct parts. This is the fourth
chapter of a part that began in 2006, when we planned for the expected banking industry correction.

We believe the banking industry runs in cycles. In 2006, events unfolded to lead us to think a down cycle was beginning. We knew
property values couldn’t keep going up and bankers could not keep making increasingly risky, low priced and poorly underwritten
loans. At the same time, interest rates dominated by inverted yield curves were an indicator of a down cycle. As good students of
history and custodians of your company, we stepped back, slowed our growth and waited.

The downturn was far worse than anyone could have predicted. Now, with 2009 behind us, we can reflect on many of the problems
that faced our economy and our industry.
Consider:

. The FDIC closed 140 banks nationwide in 2009, costing the FDIC’s deposit insurance fund $37 billion. Twenty-one of those
banks were in lllinois. One was in Wisconsin.

. Non-performing assets at banks nationwide increased more than 63% in 2009, totaling $330 billion, or 2.78% of all bank
assets.

. Among our peers, Chicago-based regional banks, we are unique in our level of profitability and measured, organic growth.

. The housing market continued to trouble homeowners and lenders in the Midwest. Chicago area home values declined
further in 2009.

. The long rumored “other shoe,” commercial real estate, showed additional stress in 2009 with commercial occupancy rates
declining and a corresponding drop in commercial real estate values.
The Numbers

In 2009, Wintrust was able to grow assets, deposits, and loans by double digit percentage increases. Management believes that
given the tough banking environment of the past few years, and the performance of many other local banks, the Company is
performing well, on a relative basis.

An overview summarizing our financial performance during the year follows:

. Wintrust generated net income of $73.1 million in 2009 compared to $20.5 million in 2008, an increase of 257%. Once
again, this is 13 consecutive years of profitability.

. Earnings per diluted common share increased from $0.76 in 2008 to $2.18 in 2009.

. Total assets grew to $12.2 billion as of December 31, 2009, an increase of $1.6 billion, or 15%, compared to a year
ago.

. Total deposits rose to $9.9 billion as of year-end 2009, an increase of $1.5 billion and total loans reached $8.4 billion,
an increase of $790.7 million, compared to December 31, 2008.

. Net revenue, which is net interest income and non-interest income, increased to $629.5 million in 2009 from
$344.2 million in 2008.
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. Net interest margin for 2009 improved to 3.01%, compared to 2.81% in 2008.

Although 2009 showed improvement in some areas over 2008, we are not resting on our laurels, and our results are not at the level
that the Company and shareholders have come to expect.

Executing Our Plan in 2009

As stated earlier, we came into this part of our story with a plan. The first few chapters were about maintaining asset quality,
preserving customers and capital, and protecting shareholders.

We maintained that if we did that properly, we would be in the best position to start a new chapter — a return to our true character.
But before we fully could do that, we had to do four things in 2009:

1. Increase core earnings.

2. Reduce problem assets.

3. Moderately grow both sides of the balance sheet (loans and deposits).
4. Take advantage of market dislocations.

By focusing on getting our credit house in order and increasing core earnings to be able to take on future credit stress, we
contended that we would end 2009 profitable, strong and well positioned to return to our historic growth and acquisition patterns.

Increase Core Earnings

We believe that one of the keys to building long term value is to increase core earnings. Very few things are as simple as they
sound, and core earnings is no exception.

Core pre-tax earnings, or earnings before taxes, provision for credit losses, other real-estate owned expenses and the bargain
purchase gains, were $148 million for the full year of 2009 compared to $90 million in 2008.

This increase was partially driven by the fact that our average cost of funds for 2009 was 102 basis points lower than 2008 as a
result of a record low interest rate environment and benefit we received from re-pricing maturing certificates of deposit throughout
2009. A committed strategy of targeted relationship growth helped as well by allowing us to grow customer relationships without
necessarily offering an above market interest rate. This is apparent in the significant growth of our transactional accounts (non-
interest bearing DDA and NOW) and our reduced reliance on Certificates of Deposit.

At the same time, our yield on earning assets, year over year, dropped only 81 basis points. So, our net interest margin for the year
increased by 20 basis points to 3.01% for 2009.

Increasing our core earnings makes it possible for us continue to pay dividends to our shareholders. In January 2009 and

July 2009, Wintrust’'s Board of Directors approved semiannual cash dividends of $0.18 and $0.09, respectively, per share of
outstanding common stock. Reducing the dividend in July 2009 resulted in the preservation of capital to continue to support the
growth of our business and weather the credit crisis. And on January 28, 2010, Wintrust announced that the Company’s Board of
Directors again approved a semi-annual cash dividend of $0.09 per share of outstanding common stock which was paid on
February 25, 2010.

A Peer Comparison of Chicago Commercial Banks

Wintrust Peer Group

Financial Average
Assets, in billions $12.22 $8.76
Deposits, in billions $9.92 $6.87
Loans, in billions $8.43 $6.07
Equity, in billions $1.14 $0.92
Net Income (Loss) — applicable to common shares, in millions $53.51 $(39.38)
EPS $2.18 $(1.08)
Loans to Deposits Ratio 85.00% 88.40%
Leverage Ratio 9.28% 9.72%
Tier 1 Capital to Risk Weighed Assets 11.00% 12.28%
Total Capital to Risk Weighed Assets 12.44% 14.53%
Non-performing Loans to Total Loans 1.57% 4.47%
Book Value per Common Share $35.27 $15.64
Peer Group includes local public companies with the following ticker symbols: FMBI, MBFI, PVTB, and TAYC.
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Reduce Problem Assets

As bankers, this part is, by far, the least enjoyable. Because we pulled back in 2006 and 2007, we believe that we now have fewer
problems than our peers. But we have had our share of credit stress, as no one is “bigger than the market.”

We ended 2008 with $25.4 million in loans 90 days or more past due and $110.7 million in non-accruing loans, giving us
$136.1 million in non-performing loans, 1.79% of our loan portfolio.

By mid 2009, we had $24.3 million in loans 90 days or more past due and $213.9 million in non-accruing loans, resulting in
$238.2 million in non-performing loans, 3.14% of our loan portfolio. By the end of 2009, thanks to the efforts of our commercial
lenders and our Managed Asset Division, we reduced our total non-performing loans more than $100 million, ending 2009 at
$131.8 million.

Although the balance of non-performing loans improved, we are very cognizant of the volatility in and the fragile nature of the
national and local economies. As a result, some of our borrowers can experience severe difficulties and default suddenly even if
they have never been delinquent in loan payments. We believe that the current economic conditions will continue to apply stress to
the quality of our loan portfolio and cannot assure that we will be able to continue to reduce our non-performing loans. The
Company will continue to keep a close eye on our loan portfolio and quickly identify and address any problems as they appear.

Moderately Grow Both Sides of the Balance Sheet

This goal is actually more complex than the eight words indicate. Anyone can grow loans and deposits. As we've seen over the
years, banks can aggressively grow one or the other by playing with pricing. But that strategy does not bring in sustainable, long
term relationships. The key is to grow loans, deposits and relationships intelligently. Our goal is about controlled growth that builds
franchise value.

On the deposit side, it's not about growing high rate CD and savings accounts. Instead we want to grow customer households. In
2009, our community banks increased deposit households and accounts, growing deposits by 18.4% ($1.54 billion) to more than
$9.9 billion.

This includes substantial growth in our MaxSafe® Retail, MaxSafe® Treasury Management and Wayne Hummer Insured Bank
Deposits programs. As customers became more and more concerned about protecting their savings, they became attracted to our
accounts which provide 15 times the typical FDIC protection (currently $3.75 million per titled account).

On the asset side, we saw similar, measured growth. Total loans grew $790.7 million (10%), to $8.4 billion, while assets grew
$1.6 billion (15%) to $12.2 billion. These numbers, while very good, do not illuminate the fact that our mortgage operations
originated more than $4.7 billion in mortgages that were sold to end investors and our premium finance company maintained
approximately $600 million in an off-balance sheet securitization facility.

Taking into account all loan originations, our community banks and specialty companies made more than $10.3 billion in new and
renewed loans in 2009. For a more detailed overview of Wintrust's loan mix, including a breakdown of Commercial Real Estate and
Commercial Loans, please see the “Loan Portfolio and Asset Quality” discussion within the body of our Annual Report on Form 10-
K.

Take Advantage of Market Dislocations

As expected, this part of the story is often the most fun. However, this vignette will not be as interesting as some would like, as we
decided that it was far more important to get the first three points right. So, instead of going out and buying failed banks like some
other banks did, we first wanted to ensure our own house was in order.

With that said, we did still manage to take advantage of some extreme market dislocations. Our acquisition of certain assets of
Professional Mortgage Partners (PMP) in December of 2008 was one of the first and proved to come at a great time. The refinance
boom in 2009 brought large volume increases and made Wintrust Mortgage (along with our bank mortgage operations) one of the
largest mortgage originators in Greater Chicago.
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Another of our successes came with personnel. Our community banks hired a number of commercial bankers from competitors in
2009. Some came from large national banks that reorganized and alienated many of their top producers and others came from our
local peers. All came with the expertise and talent of our current commercial banking teams, as well as solid customer followings
and books of business. Wintrust is quickly becoming known as a top place to work if you’re a commercial banker in Illinois or
Wisconsin.

We've seen a similar migration with our wealth management units, with the hiring of additional financial advisors, asset managers
and trust officers in 2009. In some cases, we've even hired entire teams from competitors, allowing us to quickly grow our wealth
management business in several local markets.

Our wealth management group also purchased certain liabilities and assets of Advanced Investment Partners (AIP) in March.
Rolled into Wayne Hummer Asset Management, AIP brought a talented team of professionals with an impressive track record and
a focus on tax-aware and socially responsible investing.

Our largest success of 2009, of course, was our purchase of a life insurance premium finance portfolio. In addition to the $1 billion
loan portfolio, increasing the diversity of the Company’s loan mix, at approximately a 30% discount, this purchase added an
experienced, fully staffed loan office in New Jersey. This staff joined our previously established life insurance premium finance
division within FIRST Insurance Funding Corp. and made FIRST, we believe, the largest life insurance finance company in the
nation.

What we did not do, however, was buy other banks. As we stated earlier, it was very important that we put our own house in order
first, before taking on someone else’s problems. This is not to say that we didn't look at a few FDIC-assisted transactions in the
latter part of 2009. We will continue to review these opportunities in 2010 and will bid on failed banks if it makes strategic sense for
the Company.

Starting a New Chapter in 2010

Like 2009, 2010 will be the next chapter in the part of a story that started in 2006. Now, it is likely that this chapter could very well
be the climax of this section, as we hope to see Wintrust returning to is true character — growth and expansion. But, we are “not
out of the woods yet". As stewards of your Company, we intend to maintain our vigilance in executing the plan we have laid out.
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On the surface, our goals for 2010 look a lot like our goals for 2009:
1 Calculated growth on both sides of the balance sheet (loans and deposits).
2.  Continue to lower our cost of funds and raise our net interest margin.
3. Clean out problems as they arise.
4.  Seek out market dislocations.
But that’s the great thing about a good novel, the more you read, the more time you spend with the characters and the plot, the
more insight you get into them and the more complex they become.
Restarting the Growth Engine

For those of you who have been long-term shareholders, you can remember Wintrust's true personality — solid growth through de
novo expansion and acquisition, with organic growth from existing locations leading the way.

We expect 2010 to be a very opportunistic year for Wintrust. There are a number of areas around Chicago and southern Wisconsin
where we do not have locations. We will be looking to work with the FDIC on some potential transactions and may even look at
non-FDIC assisted deals where they make sense. (Please see sidebar: “A Quick Note on FDIC Assisted Transactions.”)

Our mortgage, wealth management and specialty finance companies will also be on the look out for acquisition partners to help
them grow market share, move into new territory or enter new lines of business. Any deal we look at will always have to be priced
correctly and be financially prudent for the Company.

Of course real growth from our existing infrastructure is vital to our overall success. Some of that growth will be driven by our
recently hired commercial loan officers and current commercial banking teams, as well as our new loan office in downtown
Chicago. Populated by some recent “refugees” from other banks and some existing Wintrust commercial bankers, this office will
allow us to better target downtown companies and centers of influence.

Getting the Word Out

Those of you who live in the greater Chicago area, have probably heard the Wintrust brand slowly enter the market. We started
with our commercial marketing in 2007, pushing our combined resources, highlighting the “Power of Wintrust” and labeling, for our
commercial clients, each of our banks as “a Wintrust Community Bank.”

In 2008, we started marketing MaxSafe®, “brought to you by your Wintrust Community Banks.” In late 2008 and 2009, we
rebranded our mortgage operations into Wintrust Mortgage and marketed the company throughout the area.
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In 2010, we will do the same to our wealth management companies. Using the umbrella “a Wintrust Wealth Management
Company,” we will continue to market Wayne Hummer Investments, a trusted 80 year-old brand. In order to better appeal to
institutional customers, we will rename our asset management unit to Wintrust Capital Management. Our trust company will also
take on a new name that best reflects its strength and heritage.

We also want to make sure that those hit hardest by these economic times know that they can continue to count on their Wintrust
Community Banks for fair and flexible banking solutions. We will be increasing our outreach efforts by rolling out a number of
reasonably priced loan products for low and moderate income borrowers to turn to rather than the high priced alternatives, as well
as customized checking and savings products that allow the unbanked and under-banked to become part of the financial system
and reach their goals. Being community bankers means providing solutions for everyone in our communities and we haven't
forgotten that.

Although we are starting to get the word out about Wintrust, our community bank branding has always been unique. They are true
community banks with local leadership, local staff, local boards of directors and local decision making. Our structure has always
given them more strength, flexibility and resources than a typical community bank.

i

Eleven of the thirteen members of Wintrust's Board of Directors, please see legend in the Corporate Information section at the end
of this report.

A Quick Note on FDIC Assisted Transactions

One of the most obvious (and publicly disturbing) symptoms of the current economic cycle is a dramatic increase in the number
of bank failures. The last time we saw an economic cycle like this (the late 1980s — early 1990s) more than 2,000 banks failed
nationally. 140 banks failed in 2009.

Banks fail for any number of reasons, though the most common reason usually centers on a unmanageable amount of bad
loans. As the FDIC seizes and closes these banks, they look for partners to take over responsibility for the assets and deposits
of the failed banks.

Purchasing a failed bank from the FDIC can be attractive to the purchasing bank. In many cases:

. The acquiring bank does not pay cash for the failed bank’s assets. It assumes the deposits and some other liabilities,
and acquires loans and certain other assets, under terms negotiated with the FDIC.

. FDIC transactions may be advantageous from a risk-based capital perspective. Depending on the loss sharing
arrangement with the FDIC, loans in the acquired portfolio could have risk-based regulatory capital requirements
significantly less than the requirement for similar originated loans.

. The transactions, many times, are immediately accretive to the acquirer’s net income.
However, these purchases can also carry risks to the acquiring bank.

. After a competitive bidding process, the FDIC usually picks the acquiring bank based on the bank’s willingness to
accept risk on the failed bank’s loan portfolio. The bidder willing to take on the most risk frequently wins.

. The acquiring bank carries the failed bank’s loans on its balance sheet and reports the failed bank’s (often substantial)
non-performing loans with their own loan portfolio.

. The acquiring bank does have to work and attempt to collect on any of the acquired non-performing loan portfolio. This
usually requires substantial resources.




. Based on the structure of the individual purchase, the acquiring bank may be required to make equity related payments
to the FDIC, or make payments to the FDIC up to 10 years after the transaction, based on the performance of the
acquired asset portfolio.

As opportunities arise, please know that we have, and will review each carefully, making sure to only choose those that are the
best fit for our organization and offer the best overall value for our shareholders.
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This approach will allow our banks to continue to operate as they always have, as true community banks, while giving us the ability
to tell businesses and wealth management prospects what it means to work with a Wintrust company.

Returning to What We Do Best

In our 2008 report, we stated that we saw the mission of our Banks coming full circle. Our mission has always been to offer our
customers and neighbors a real alternative to the big banks who believe their market dominance gives them the ability to charge
excessive fees while skimping on service.

We appear to be in an era when the only choices in some parts of the country are banks that are “too big to fail” and too big to care
or small banks with limited resources, limited capital and, in 140 cases in 2009, limited lifespans.

Families and businesses in the Midwest have an alternative. Wintrust Community Banks give them the best of both worlds — the
products, technology and resources of the big banks paired with the service and community focus of community banks. Our
customers truly get to “Have It All.”

This starts with all of our outstanding employees, as they allow us to provide our core, key differentiator: Service, Service, Service.
Without them, our model would not work.

In addition, our structure and the talented leadership at each of the Wintrust companies has positioned us to be one of the first ones
to exit the current cycle, while allowing us to take advantage of opportunities that arise.

However, it is important that we remember that we do not operate in a vacuum. The current economic storm will continue for a
while longer. High unemployment, declining real estate values and a volatile stock market continue to trouble our customers and
shake up the marketplace. But it's just this type of storm that reveals opportunities for those that have prepared for the storm and
allows customers to see where real strength resides. We believe that 2010 will be another opportunistic year for Wintrust.

Thank you for being a shareholder. We hope to see you at our Annual Meeting on May 27, 2010 at 10:00 a.m. at the Deer Path Inn,
located in downtown Lake Forest.

Sincerely,

67_4 BH—E7 ‘é‘/’[aé,{_ W{l

Peter D. Crist

Chairman Edward J. Wehmer
President & David A. Dykstra
Chief Executive Officer Senior Executive Vice President &

2

Chief Operating Officer
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Our Banking, Mortgage, and Wealth Management Locations
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Key Initiatives for 2010

While we covered a number of our larger 2010 strategic initiatives in the Shareholders Letter, there are a couple key areas that
deserve further explanation.

Enhancing the Customer Experience

The success of all parts of our franchise relies on satisfied and engaged customers. It is important that all of our banks and
subsidiaries understand that it's not just the individual transactions that build the customer experience but every interaction the
customer has with us, whether in the bank, on the phone, on-line or at an event.

Our focus remains on initiatives which bring more people into our locations and position ourselves as the local financial experts.
This year will see a significant expansion of these efforts, including finance-specific events and seminars, presentations for home-
buyers, small business owners, families and retirees, and covering a variety of topics such as fraud prevention, identity protection,
Roth IRA conversions, finance for teenagers, and fixed income investing. “We’ll also use these events to continue our outreach to
the unbanked and underbanked with events and seminars focusing on understanding your credit score, first time home buyers,
financial literacy and credit repair.

Other events focus less on finance and more on customer engagement and loyalty. Our Junior Savers and Platinum Adventures
clubs are perfect examples. While primarily designed to teach children the importance of saving, our Junior Saver families can
count on a number of games, cookouts and other family events throughout the course of the year to keep them coming to the bank.
Our Junior Savers club will be expanded in 2010 to include teenage customers, focusing on budgeting, saving and investing with
rewards centered around electronics and music.

Our Platinum Adventures customers rely on us for both financial knowledge and fun. One day, they’ll attend a seminar on reverse
mortgages or IRA distributions, the next they could be attending a Broadway show downtown or practicing Brain Aerobics. Our
Platinum Adventures clubs saw good growth in 2009 and we expect to see further expansion in 2010.

Enhancing the customer experience should also lead to a big expansion of our on-line services. In early months of 2010, we will be
rolling out mobile account alerts for all customers, as well as personal finance management software (PFM). Available free of
charge to our customers who use on-line banking, PFM allows these customers to aggregate all their financial information in one
place and make it easier to track spending, set budgets and financial goals, and gain a clearer understanding of their complete
financial picture.

This year will also see an expansion of our banks’ on-line initiatives, including active use of social media to engage customers and
new web sites that will have tailored content for our retail customers based on their current stage in life, as well as industry-specific
portals for our commercial and small business customers. We are also providing our small business customers with their own on-
line community, where they can look for opportunities and partnerships and get advice.

Finally, we want to ensure that our customers are receiving the experience they want. While we have always welcomed and asked
for feedback from our customers, we are putting a more formal program in place. Our customer feedback program for 2010 will
include an on-line component at a “My Bank Idea” section of our bank web sites, where customers can ask questions, present an
idea, give praise or pose a problem. This will be complemented by more traditional methods including response cards within the
banks and customer surveys.

Going Where the Business Is

The middle market business in our service area has seen a number of banks pull back from lending and reduce the services they
provide. Typically comprised of privately owned businesses, in a variety of industries, with $10 million to $50 million in annual
revenue, the middle market poses a tremendous opportunity for the Company.

For about two years, we've touted to local businesses that they can “Have It All — Big Bank Resources and Community Bank
Service.” The commercial lenders across all our banks took this message to heart as they pursued small and mid-market
businesses across the Chicago suburbs and southern
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Wisconsin. Customers and prospects realized that Wintrust Community Banks offered businesses something unique — a best in
class suite of robust and flexible Treasury Management solutions, an experienced and dedicated commercial, industrial and real
estate lending team, and the customer focus that only comes from working with a community bank.
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In 2010, we're expanding to downtown Chicago via a new loan office with commercial lenders coming from a number of different
national, regional and local banks, joined by some of our current lenders. The downtown Wintrust Commercial Banking team,
operating as a loan processing office of North Shore Community Bank & Trust, will focus on middle market businesses and the
firms that influence them. We want to truly be Chicago’s business bank.

Expanding Our Niches

While we will always count on core loans and deposits to keep our franchise growing, we've developed a number of specialties that
help drive growth.

Due to the current economic conditions, commercial real estate can be a volatile and unpredictable segment. Two of our niches are
well positioned to take advantage of solid opportunities. Our Community Advantage group, out of Barrington Bank & Trust,
continues to see opportunities with condominium, townhome and homeowner associations and increased activity from
management companies. Also, Wintrust Commercial Realty Advisors has found new life as a lender to opportunistic commercial
real estate investors. These are smaller loans (generally less than $5 million) maintaining low leverage and with appropriate rates
and fees built into the deals.

Another opportunity has become apparent in the franchise area. Wintrust Franchise Services, operating out of Highland Park Bank
& Trust, is a national lender to McDonald’s owner/ operators and is seeing solid growth.

Now believed to be the largest life insurance premium finance lender in the nation and one of the top property & casualty premium
finance companies, FIRST Insurance Funding Corp. continues to see growth opportunities thanks to industry consolidation and
FIRST'’s superior products and service. The recent sale in 2010 of one of the largest property & casualty premium finance
companies in the nation will put even more volume into play.

Not all of our niches are lending focused. To balance out some of this loan demand, our Treasury Management and other units are
always finding new deposit partnerships. Our wholesale MaxSafe® product was successful for us in 2009 and can be tapped, as
needed for additional liquidity, in 2010. Thanks to MaxSafe® and our local bank and personnel reputations, Wintrust Government
Funds is now one of the top providers of treasury management and financial services to municipalities in our market areas.

Finally, Wintrust Association Services, operating out of St. Charles Bank & Trust, has found another underserved market among
Chicago’s trade associations and other not-for-profit organizations. Offering full treasury management and finance solutions to this
market is a promising business opportunity and we count the lllinois Restaurant Association and its Chicago Gourmet event among
our clients.
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Community Bank Service.

Big Bank Resources.
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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 R
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, 1L 6001(
847-381-1715

BLOOMINGDALE

Old Town Bank & Trust of Bloomingde

Wayne Hummer Wealth Managem
165 W. Lake St
Bloomingdale, IL 6010t
63C-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 Compat
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.
815-47¢-5715

DEERFIELD
Deerfield Bank & Trus
660 Deerfield Rd
Deerfield, IL 6001¢

847-94E-8660

DOWNERS GROVE

Community Bank of Downers Gra

Wayne Hummer Wealth Managem
1111 Warren Ave
Downers Grove, IL 6051
63C-96€-4700

Community Bank of Downers Gra
718 Ogden Ave
Downers Grove, IL 6051
63(-43E-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 60422
81E-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
63(-46¢-3000

GLENCOE

North Shore Community Bank & Trust (
362 Park Ave
Glencoe, IL 6002
847-835-1700

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 Awvt
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 Compat
130 W. Chestnu
Hinsdale, IL 6052:
63(-65E-8025

HOFFMAN ESTATES

Hoffman Estates Community Bz
1375 Palatine Rc
Hoffman Estates, IL 601¢
847-96:-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
847-615-4022



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
847-26E5-0300

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 Rc¢
McHenry, IL 6005C
81E-344-6600

McHenry Bank & Trus
2730 W. Route 12
McHenry, IL 6005C
81£-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
847-47:-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
411 West Main Si
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

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
63C-69C-1800

WILLOWBROOK

Community Bank of Willowbroc
6262 S. Route 8
Willowbrook, IL 60527
63C-92C-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, WI 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, WI 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 60062
847-374-3000

FIRST Life Funding
101 Hudson Street, 35th Fla
Jersey City, NJ 073C
201-332-7349

Broadway Premium Funding Corporation
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
Champaign, IL
Chicago, IL
Downers Grove, Il
Elmhurst, IL
Frankfort, IL
Geneva, IL
Glen Ellyn, IL
Mokena, IL
Naperville, IL
Northbrook, IL
Northfield, IL
Oakbrook Terrace, |
Schaumburg, Il
Tinley Park, IL
Willowbrook, IL
Crown Point, IN
Overland Park, K¢
Louisville, KY
Hanover, MD
Pataskala, Ol
Madison, WI
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Corporate Information

Directors

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
Christopher J. Perry
Hollis W. Rademacher
Ingrid S. Stafford
Edward J. Wehmer

Public Listing and Market Symbol

The Company’s Common Stock is traded on The NASOBQbal Select 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 27, 2010

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 to the Securitied Brchange Commission is contained herein this . The information is also
available on the Internet at the Securities anchBrge Commission’s website. The address for thesitebs: http://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

L

Wintrust Board of Directors Legend

LU

Page 8(pictured from left to right)Charles H. James, lll, Bert A. Getz, Jr., Josepbdmico, Christopher J. Perry, Ingrid S. Staff@djce K.
Crowther, and Scott K. Heitmann. Page 9: H. Patdekkett, Jr., Thomas J. Neis, Hollis W. Rademacddied Albin F. Moschner. Page 10:
Peter D. Crist and Edward J. Wehmer.
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Subsidiary

Exhibit 21.1

Subsidiaries of the Registrant
December 31, 2009

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

Total Advanced Investment Partners, L
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

State of Organizatio
or Incorporatior

lllinois

lllinois

Illinois

lllinois

National Banking Associatio
National Banking Associatio
Illinois

National Banking Associatio
Illinois

National Banking Associatio
Illinois

Illinois

National Banking Associatio
lllinois

Illinois

Wisconsin

Illinois

Wisconsin

National Banking Associatio
Delaware

Connecticu

Connecticu

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

lllinois

Delaware

Illinois

lllinois



Exhibit 23.1

Consent of Independent Registered Public Accouriing
We consent to the incorporation by reference ifdlewing Registration Statements:

(1) Form &8 Nos. 33-140141, 33-136964, 33-61678, 33-33459, 33-52650, 33-96983, 33-52652, 33-124433, 33-111277, 33-
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; anc
(3) Form &4 Nos. 33-130897 and 3:-122178

of our reports dated March 1, 2010, with respec¢héoconsolidated financial statements of Wintfisancial Corporation and Subsidiaries,
the effectiveness of internal control over finahogporting of Wintrust Financial Corporation indled in this Annual Report (Form 10-K) for
the year ended December 31, 2009.

/sl Ernst & Young LLP

Chicago, lllinois
March 1, 2010



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 notado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemetd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contavild procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f) for the registrant and hav

a)

b)

c)

d)

Designed such disclosure controls and pruresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

Designed such internal control over financial reéjpgr, or caused such internal control over finah@gaorting to be designed uni
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounted princip

Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures as of the end of the period covered Byrdéimiort based on such
evaluation; ant

Disclosed in this report any change in the regid's internal control over financial reporting thatomed during the registre's
most recent fiscal quarter that has materiallycé@, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

The registrant’ other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reporting
to the registrar’s auditors and the audit committee of regis’s board of directors (or persons performing thewedent functions)

a)

b)

All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

Any fraud, whether or not material, thatolhwes management or other employees who have #disén role in the registrant’s
internal control over financial reportin

Date: March 1, 2010

/sl EDWARD J. WEHMER
Name: Edward J. Wehme
Title: President and Chief Executive Offic




Exhibit 31.2

CERTIFICATION

[, David L. Stoehr, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Wintrust Financial Corporatiol

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemjetd other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f) for the registrant and hav

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réipgr, or caused such internal control over finahaorting to be designed un
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounted princip

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures as of the end of the period covered Byréipiort based on such
evaluation; ant

d) Disclosed in this report any change in #gistrant’s internal control over financial repogtithat occurred during the registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

The registrar's other certifying officer and | have disclosedsdmhon our most recent evaluation of internal abmtver financial reporting
to the registrar’s auditors and the audit committee of regis’s board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which al
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) Any fraud, whether or not material, thataolwes management or other employees who have disant role in the registrant’s
internal control over financial reportin

Date: March 1, 2010

/s DAVID L. STOEHR

Name: David L. Stoehr

Title: Executive Vice President al
Chief Financial Officer




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@fExecutive 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 Forn-K for the year ended December 31, 2009, as filatl thie Securities and Exchan

Commission on March 1, 2010, (the “Report”) fullgneplies 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 Report fairly gnets, in all material respects, the financial ctodiand results of operations of 1
Company.

/sl EDWARD J. WEHMER

Name: Edward J. Wehme

Title: President and Chief Executive Office
Date: March 1, 2010

/s DAVID L. STOEHR

Name: David L. Stoehr

Title: Executive Vice President and Chief Finan
Officer

Date: March 1, 2010

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 Commisgiam request. This certification accompanies thpdR and shall not be treated as having
been filed as part of this Report.



Exhibit 99.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE
OFFICER OF WINTRUST FINANCIAL CORPORATION

I, Edward J. Wehmer, certify, based on my kieo\ge, that:

(i) The compensation committee of Wintrustafioial Corporation has discussed, reviewed, antliaeal with senior risk officers at least
every six months during the period beginning onl#iter of September 14, 2009, or ninety days dfterclosing date of the agreement between
the TARP recipient and Treasury and ending withiaiseday of the TARP recipiestfiscal year containing that date (the applicgggod), the
senior executive officer (SEO) compensation plarsthe employee compensation plans and the rigeetphlans pose to Wintrust Financial
Corporation;

(i) The compensation committee of Wintrustdicial Corporation has identified and limited dgrthe applicable period any features of
SEO compensation plans that could lead SEOs touaRkecessary and excessive risks that could thréladevalue of Wintrust Financial
Corporation, and during that same applicable penaslidentified any features of the employee corsgion plans that pose risks to Wintrust
Financial Corporation and has limited those feattoeensure that Wintrust Financial Corporationdsunnecessarily exposed to risks;

(iii) The compensation committee has reviewadeast every six months during the applicabléopethe terms of each employee
compensation plan and identified any features efglan that could encourage the manipulation ontepl earnings of Wintrust Financial
Corporation to enhance the compensation of an grapland has limited any such features;

(iv) The compensation committee of Wintrustdricial Corporation will certify to the reviewsthie SEO compensation plans and employee
compensation plans required under (i) and (iii)weho

(v) The compensation committee of Wintrustaficial Corporation will provide a narrative destigp of how it limited during any part of
the most recently completed fiscal year that inetbd TARP period the features in

(A) SEO compensation plans that could lead $StQake unnecessary and excessive risks thad dmdaten the value of Wintrust
Financial Corporation;

(B) Employee compensation plans that unnedgssapose Wintrust Financial Corporation to risksd

(C) Employee compensation plans that coulderage the manipulation of reported earnings oftigi Financial Corporation to
enhance the compensation of an employee;

(vi) Wintrust Financial Corporation has re@uirthat bonus payments, as defined in the regngtiod guidance established under section
111 of EESA (bonus payments), of the SEOs and tweent most highly compensated employees be sutgjectecovery or “clawback”




provision during any part of the most recently ctetgx fiscal year that was a TARP period if thedmpayments were based on materially
inaccurate financial statements or any other madtglinaccurate performance metric criteria;

(vii) Wintrust Financial Corporation has prbtéd any golden parachute payment, as definelgeimegulations and guidance established
under section 111 of EESA, to a SEO or any of #ad five most highly compensated employees duttegperiod beginning on the later of the
closing date of the agreement between the TARRPigtiand Treasury or June 15, 2009 and endingtivithast day of the TARP recipient’s
fiscal year containing that date;

(viii) Wintrust Financial Corporation has litad bonus payments to its applicable employeesdardance with section 111 of EESA and
regulations and guidance established thereundergltire period beginning on the later of the clggilate of the agreement between the TARP
recipient and Treasury or June 15, 2009 and enalitigthe last day of the TARP recipient’s fiscahyeontaining that date;

(ix) The board of directors of Wintrust FingldCorporation has established an excessive arjugxpenditures policy, as defined in the
regulations and guidance established under setfiarof EESA, by the later of September 14, 200%ioety days after the closing date of the
agreement between the TARP recipient and Treathisy/policy has been provided to Treasury andritegry regulatory agency; Wintrust
Financial Corporation and its employees have caedphith this policy during the applicable perioddaany expenses that, pursuant to this
policy, required approval of the board of direct@sommittee of the board of directors, an SE@Qyroexecutive officer with a similar level of
responsibility were properly approved;

(x) Wintrust Financial Corporation will perndtnonbinding shareholder resolution in compliance witly applicable federal securities ru
and regulations on the disclosures provided urfiefaderal securities laws related to SEO compmspaid or accrued during the period
beginning on the later of the closing date of theeament between the TARP recipient and Treasudyme 15, 2009 and ending with the last
day of the TARP recipient’s fiscal year containthgt date;

(xi) Wintrust Financial Corporation will diszde the amount, nature, and justification for tfiering during the period beginning on the le
of the closing date of the agreement between thRH Aecipient and Treasury or June 15, 2009 anchgwiith the last day of the TARP
recipient’s fiscal year containing that date of geyquisites, as defined in the regulations andange established under section 111 of EESA,
whose total value exceeds $25,000 for any empleyeeis subject to the bonus payment limitationsitdied in paragraph (viii);

(xii) Wintrust Financial Corporation will dikxse whether Wintrust Financial Corporation, thaddoof directors of Wintrust Financial
Corporation, or the compensation committee of WisttiFinancial Corporation has engaged during thegd&eginning on the later of the
closing date of the agreement between the TARPigtiand Treasury or June 15, 2009 and endingtivithiast day of the TARP recipient’s
fiscal year containing that date, a compensatigrsgliant; and the services the compensation camwt any affiliate of the compensation
consultant provided during this period;




(xiii) Wintrust Financial Corporation has pibited the payment of any gross-ups, as defindgtdrregulations and guidance established
under section 111 of EESA, to the SEOs and the mestty most highly compensated employees duriegptiriod beginning on the later of
closing date of the agreement between the TARRPIigtiand Treasury or June 15, 2009 and endingtivithiast day of the TARP recipient’s
fiscal year containing that date;

(xiv) Wintrust Financial Corporation has swrgtally complied with all other requirements reldto employee compensation that are
provided in the agreement between Wintrust Findi@eporation and Treasury, including any amendsient

(xv) Wintrust Financial Corporation has suligdtto Treasury a complete and accurate list o588s and the twenty next most highly
compensated employees for the current fiscal ye@tlze most recently completed fiscal year, withnonSEOs ranked in descending orde
level of annual compensation, and with the nantle, &ind employer of each SEO and most highly corsgted employee identified; and

(xvi) I understand that a knowing and willfalse or fraudulent statement made in connectidh this certification may be punished by fi
imprisonment, or both. (See, for example, 18 USC1)0

/st EDWARD J. WEHMER
Name: Edward J. Wehme
Title: President and Chief Executive Offic




Exhibit 99.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL
OFFICER OF WINTRUST FINANCIAL CORPORATION

I, David L. Stoehr, certify, based on my kneddge, that:

(i) The compensation committee of Wintrustdfioial Corporation has discussed, reviewed, antiateal with senior risk officers at least
every six months during the period beginning onl#iter of September 14, 2009, or ninety days dfterclosing date of the agreement between
the TARP recipient and Treasury and ending withlalseday of the TARP recipiestfiscal year containing that date (the applicaigigod), th
senior executive officer (SEO) compensation plarsthe employee compensation plans and the rigeetphlans pose to Wintrust Financial
Corporation;

(i) The compensation committee of Wintrustdicial Corporation has identified and limited dgrthe applicable period any features of
SEO compensation plans that could lead SEOs toulakecessary and excessive risks that could thrélagevalue of Wintrust Financial
Corporation, and during that same applicable pdnexlidentified any features of the employee corsgion plans that pose risks to Wintrust
Financial Corporation and has limited those feattoeensure that Wintrust Financial Corporationdsunnecessarily exposed to risks;

(iii) The compensation committee has reviewadeast every six months during the applicabléopethe terms of each employee
compensation plan and identified any features @fplan that could encourage the manipulation obnteg earnings of Wintrust Financial
Corporation to enhance the compensation of an grapjand has limited any such features;

(iv) The compensation committee of Wintrusidficial Corporation will certify to the reviewsthie SEO compensation plans and employee
compensation plans required under (i) and (iii)weho

(v) The compensation committee of Wintrustdricial Corporation will provide a narrative destidp of how it limited during any part of
the most recently completed fiscal year that inetbd TARP period the features in

(A) SEO compensation plans that could lead StQake unnecessary and excessive risks thad dmdaten the value of Wintrust
Financial Corporation;

(B) Employee compensation plans that unnedgssapose Wintrust Financial Corporation to risksd

(C) Employee compensation plans that coulderage the manipulation of reported earnings oftigi Financial Corporation to
enhance the compensation of an employee;

(vi) Wintrust Financial Corporation has re@uirthat bonus payments, as defined in the regngtiod guidance established under section
111 of EESA (bonus payments), of the SEOs and fwegtt most highly compensated employees be sutgjectecovery or “clawback”




provision during any part of the most recently ctetgx fiscal year that was a TARP period if thedmpayments were based on materially
inaccurate financial statements or any other madtglinaccurate performance metric criteria;

(vii) Wintrust Financial Corporation has prbtéd any golden parachute payment, as definelgeimegulations and guidance established
under section 111 of EESA, to a SEO or any of #ad five most highly compensated employees duttegperiod beginning on the later of the
closing date of the agreement between the TARRPigtiand Treasury or June 15, 2009 and endingtivithast day of the TARP recipient’s
fiscal year containing that date;

(viii) Wintrust Financial Corporation has litad bonus payments to its applicable employeesdardance with section 111 of EESA and
regulations and guidance established thereundergltire period beginning on the later of the clggilate of the agreement between the TARP
recipient and Treasury or June 15, 2009 and enalitigthe last day of the TARP recipient’s fiscahyeontaining that date;

(ix) The board of directors of Wintrust FingldCorporation has established an excessive arjugxpenditures policy, as defined in the
regulations and guidance established under setfiarof EESA, by the later of September 14, 200%ioety days after the closing date of the
agreement between the TARP recipient and Treathisy/policy has been provided to Treasury andritegry regulatory agency; Wintrust
Financial Corporation and its employees have caedphith this policy during the applicable perioddaany expenses that, pursuant to this
policy, required approval of the board of direct@sommittee of the board of directors, an SE@Qyroexecutive officer with a similar level of
responsibility were properly approved;

(x) Wintrust Financial Corporation will perndtnonbinding shareholder resolution in compliance witly applicable federal securities ru
and regulations on the disclosures provided urfiefaderal securities laws related to SEO compmspaid or accrued during the period
beginning on the later of the closing date of theeament between the TARP recipient and Treasudyme 15, 2009 and ending with the last
day of the TARP recipient’s fiscal year containthgt date;

(xi) Wintrust Financial Corporation will diszde the amount, nature, and justification for tfiering during the period beginning on the le
of the closing date of the agreement between thRH Aecipient and Treasury or June 15, 2009 anchgwiith the last day of the TARP
recipient’s fiscal year containing that date of geyquisites, as defined in the regulations andange established under section 111 of EESA,
whose total value exceeds $25,000 for any empleyeeis subject to the bonus payment limitationsitdied in paragraph (viii);

(xii) Wintrust Financial Corporation will dikxse whether Wintrust Financial Corporation, thaddoof directors of Wintrust Financial
Corporation, or the compensation committee of WisttiFinancial Corporation has engaged during thegd&eginning on the later of the
closing date of the agreement between the TARPigtiand Treasury or June 15, 2009 and endingtivithiast day of the TARP recipient’s
fiscal year containing that date, a compensatigrsgliant; and the services the compensation camwt any affiliate of the compensation
consultant provided during this period;




(xiii) Wintrust Financial Corporation has pibited the payment of any gross-ups, as defindgtdrregulations and guidance established
under section 111 of EESA, to the SEOs and the mestty most highly compensated employees duriegptiriod beginning on the later of
closing date of the agreement between the TARRPIigtiand Treasury or June 15, 2009 and endingtivithiast day of the TARP recipient’s
fiscal year containing that date;

(xiv) Wintrust Financial Corporation has swrgtally complied with all other requirements reldto employee compensation that are
provided in the agreement between Wintrust Findi@eporation and Treasury, including any amendsient

(xv) Wintrust Financial Corporation has suligdtto Treasury a complete and accurate list o588s and the twenty next most highly
compensated employees for the current fiscal ye@tlze most recently completed fiscal year, withnonSEOs ranked in descending orde
level of annual compensation, and with the nantle, &ind employer of each SEO and most highly corsgted employee identified; and

(xvi) I understand that a knowing and willfalse or fraudulent statement made in connectidh this certification may be punished by fi
imprisonment, or both. (See, for example, 18 USC1)0

/s DAVID L. STOEHR

Name: David L. Stoehr

Title: Executive Vice President and Chief Finahci
Officer




