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PART I
ITEM I. BUSINESS
Overview

Wintrust Financial Corporation, an lllinois corpticm (“we,” “Wintrust” or “the Company”)which was incorporated in 1992, is a finan
holding company based in Rosemont, lllinois, withat assets of approximately $17.5 billion as ofc®waber 31, 2012 We conduct ot
businesses through three segments: community bgrdecialty finance and wealth management.

We provide communitpriented, personal and commercial banking servioesustomers located in the Chicago metropolitaga aand i
southeastern Wisconsin (“our Market Area”) throumir fifteen wholly owned banking subsidiaries (ectively, the “banks”)as well as th
origination and purchase of residential mortgagesséle into the secondary market through Wintklisttgage, a division of Barrington Ba
and Trust Company, N.A. (“Barrington Bank”). Foethiears ended December 31, 2012 , 2011 and 20E0community banking segment
net revenues of $661 million , $568 million and 85Rillion , respectively, and net income of $13dliom , $84 million and $71 million
respectively. The community banking segment haal tgsets of $17.2 billion , $15.2 billion and RLBillion as of December 31, 2012011
and 2010, respectively. All of these measurements are basedur reportable segments and do not reflectsatgment eliminations. T
community banking segment accounted for 88Pw@ur consolidated net revenues, including inigmsent eliminations, for the year en
December 31, 2012 .

We provide specialty finance services, includingaficing for the payment of commercial insurancenuens and life insurance premiu
(“premium finance receivables”) on a national baki®ugh our wholly owned subsidiary, First InswmarFunding Corporation (“FIFC"anc
our Canadian premium finance company, First Insteafunding of Canada (“FIFC Canada”), and skenz accounts receivable financ
(“Tricom finance receivables”and outsourced administrative services through wlolly owned subsidiary, Tricom, Inc. of Milwauk
(“Tricom”). For the years ended December 31, 202211 and 2010 , the specialty finance segmentnieadevenues of $127 million$,11¢€
million and $104 million , respectively, and netdame of $50 million , $46 million and $33 millionrespectively. The specialty finat
segment had total assets of $3.9 billion , $3.Bobiland $2.9 billion as of December 31, 2012 ,2@hd 2010 respectively. All of thes
measurements are based on our reportable segnmeht®anot reflect intersegment eliminations. Thecggty finance segment accounted
17% of our consolidated net revenues, includingrsggment eliminations, for the year ended Dece®be?012 .

We provide a full range of wealth management ses/mrimarily to customers in our Market Area thriotlgree separate subsidiaries, inclu
The Chicago Trust Company, N.A. (“CTC"), Wayne Hueminvestments, LLC (“WHI”) and Great Lakes AdvisptLC (“Great Lake
Advisors”). For the years ended December 31, 202211 and 2010 , the wealth management segmemétagvenues of $69 million$62
million and $58 million , respectively, and netamee of $6 million , $7 million and $7 millionrespectively. The wealth management seg
had total assets of $93 million , $92 million argb$nillion as of December 31, 2012 , 2011 and 20E3pectively. All of these measurem
are based on our reportable segments and do nettreftersegment eliminations. The wealth manage¢rmegment accounted for 986 our
consolidated net revenues, including intersegmi@ntreations, for the year ended December 31, 2012 .

Our Business
Community Banking

Through our banks, we provide communityented, personal and commercial banking servicesistomers located in our Market Area.
customers include individuals, small to nsided businesses, local governmental units andutishal clients residing primarily in the bar
local service areas. The banks have a communitkilbgrand marketing strategy. In keeping with thisategy, the banks provide hig
personalized and responsive service, a charaatedbtlocally-owned and managed institutions. As such, the baokspete for depos
principally by offering depositors a variety of @it programs, convenient office locations, hourd ather services, and for loan originati
primarily through the interest rates and loan ffeey charge, the efficiency and quality of servittesy provide to borrowers and the variet
their loan and cash management products. Usinglecentralized corporate structure to our advaniag2Q08, we announced the creatio
our MaxSafe® deposit accounts, which provide customers with adpd Federal Deposit Insurance Corporation (“FDIli@8urance covera
by spreading a customer's deposit across our fiiftenks. This product differentiates our banks froxany of our competitors that hi
consolidated their bank charters into branche200, we opened a downtown Chicago office to woitk wach of our banks to capture ¢
commercial and industrial business. Our commenia industrial lenders in our downtown office operia close partnership with lender:
our community banks. By combining our expertis¢hi@a commercial and industrial sector with our highel of personal service and full st
of banking products, we believe we create anotlo@ntpf differentiation from both our larger and alfer competitors. Our banks also o
home equity, home mortgage, consumer, and reateekians, safe deposit facilities, ATMs, interneinking and other innovative &
traditional services specially tailored to meetleeds of customers in their market areas.
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We developed our banking franchise through a coatlin of de novoorganization and the purchase of existing bankchiaes. Th
organizational efforts began in 1991, when a grofupxperienced bankers and local business peoeitifidd an unfilled niche in the Chice
metropolitan area retail banking market. As largaks acquired smaller ones and personal servicesw@scted to consolidation strategies
opportunity increased for locally owned and opatateghly personal serviceriented banks. As a result, Lake Forest Bank amgtTCompan
(“Lake Forest Bank”) was founded in December 199%drvice the Lake Forest and Lake Bluff commusitigs of December 31, 2012ve
had 111 banking locations.

We now own fifteen banks, including nine lllinoibartered banks, Lake Forest Bank, Hinsdale BankTansgt Company (“Hinsdale Bank”
North Shore Community Bank and Trust Compa“North Shore Community Bank”), Libertyville Bank dnfrust Company ({ibertyville
Bank”), Northbrook Bank & Trust Company (“Northblo®ank”), Village Bank & Trust (“Village Bank”)Wheaton Bank & Trust Compa
(“Wheaton Bank”), State Bank of The Lakes and $iaites Bank & Trust Company (“St. Charles Bankt)addition, we have one Wisconsin:
chartered bank, Town Bank, and five nationally tdvad banks, Barrington Bank, Crystal Lake Banki&st Company, N.A. Crystal Laki
Bank”), Schaumburg Bank & Trust Company, N.A. (“8amburg Bank”), Beverly Bank & Trust Company, N{Beverly Bank”) and Olc
Plank Trail Community Bank, N.A. (“Old Plank Tralank”).

Each bank is subject to regulation, supervision eegllar examination by: (1) the Secretary of thiedis Department of Financial a
Professional Regulation (“lllinois Secretary”) atfte Board of Governors of the Federal Reserve 8ygt&ederal Reserve”) for lllinois-
chartered banks; (2) the Office of the Comptrotiethe Currency (“OCC”) for nationallghartered banks or (3) the Wisconsin Departme
Financial Institutions (“Wisconsin Department”) atfeé Federal Reserve for Town Bank.

We also engage in the origination and purchasessifiential mortgages for sale into the secondamketahrough Wintrust Mortgage, a
provide other loan closing services to a networknofitgage brokers. Mortgage banking operationsatse performed within certain ban
Wintrust Mortgage, a division of Barrington Bank]ls many of its loans with servicing released. 8afiour banks engage in loan servic
as a portion of the loans sold by the banks inedfcondary market are sold with the servicinghoké loans retained. Wintrust Mortg
maintains principal origination offices in a numldrstates, including lllinois, and originates Igain states through correspondent chan
Wintrust Mortgage also established offices at s@vef the banks and provides the banks with thétaltdo use an enhanced loan origina
and documentation system. This allows Wintrust lgage and the banks to better utilize existing djeral capacity and improve the proc
offering for the banks' customers.

We also offer several niche lending products thiotige banks. These include Barrington Bank's Conitywhdvantage program whi
provides lending, deposit and cash managementcesrd condominium, homeowner and community assoef Hinsdale Bank's mortge
warehouse lending program which provides loan aspbsit services to mortgage brokerage companietddgredominantly in the Chice
metropolitan area, Crystal Lake Bank's North Amami@viation Financing division which provides smailicraft lending, Lake Forest Bar
franchise lending program which provides lendingmarily to restaurant franchisees and Hinsdale Bamkdirect auto lending progr:
originates new and used automobile loans, genethtedgh a network of automobile dealers locateth@énChicago metropolitan area, sec
by new and used vehicles and diversified among niragiyidual borrowers. We did not originate inditewto loans from the third quarter
2008 through the third quarter of 2010, but resthtbans under this program as market conditiosarbhe more favorable. In the fourth que
of 2012, we again ceased the origination of indieato loans based on market conditions. In agdeedfaese other specialty loans genel
through divisions of the banks comprised approxatyab.0% of our loan and lease portfolio at Decenddg 2012 .

Specialty Finance

We conduct our specialty finance businesses thrdodhiect nonbank subsidiaries. Our wholly owned subsidiary, &lfengages in tl
premium finance receivables business, our mostfgignt specialized lending niche, including commal insurance premium finance and
insurance premium finance. We also engage in cowgialdnsurance premium finance in Canada throughnawly acquired wholly owne
subsidiary FIFC Canada.

In their commercial insurance premium finance opena, FIFC and FIFC Canada make loans to busindesinance the insurance premit
they pay on their commercial insurance policiesprdped medium and large insurance agents and lxddeated throughout the United St
and Canada assist FIFC and FIFC Canada respeciivalyanging each commercial premium finance lbatween the borrower and FIFC
FIFC Canada. FIFC or FIFC Canada evaluates eachrézpiest according to its own underwriting crédricluding the amount of the do
payment on the insurance policy, the term of tten]dhe credit quality of the insurance companyigiing the financed insurance policy,
interest rate, the borrower's previous paymenbhjsif any, and other factors deemed appropridfn approval of the loan by FIFC or Fi
Canada, as the case may be, the borrower makewma giyyment on the financed insurance policy, whglyenerally done by providil
payment to the agent or broker, who then forwatrds the insurance company. FIFC or FIFC Canada eitaigr forward the financed amo
of the




remaining policy premiums directly to the insurameerier or to the agent or broker for remittaneehte insurance carrier on FIFC's or F
Canada's behalf. In some cases the agent or bmkehold our collateral, in the form of the proceed the unearned insurance premium 1
the insurance company, and forward it to FIFC dtG-ICanada in the event of a default by the borroBecause the agent or broker is
primary contact to the ultimate borrowers who areated nationwide and because proceeds and oaterall may be handled by the ager
brokers during the term of the loan, FIFC and FIE&hada may be more susceptible to third party, @gent or broker) fraud. The Comp
performs ongoing credit and other reviews of therdgand brokers, and performs various internait ateps to mitigate against the risk of
fraud.

The commercial and property premium finance busiiesubject to regulation in the majority of statRegulation typically governs naotice:
borrowers prior to cancellation of a policy, noic® insurance companies, maximum interest ratelslate fees and approval of Ic
documentation. FIFC is licensed or otherwise qiggifto provide financing of commercial insurancdigies in all 50 states and FIFEC
compliance department regularly monitors changeedalations and updates policies and programsrdicay.

In 2007, FIFC began financing life insurance polprgmiums generally used for estate planning p@pad high networth borrowers. The:
loans are originated directly with the borrowershwassistance from life insurance carriers, inddpahinsurance agents, financial advisors
legal counsel. The cash surrender value of thergarance policy is the primary form of collaterim addition, these loans often are sec
with a letter of credit, marketable securities ertificates of deposit. In some cases, FIFC mayaraloan that has a partially unseci
position.

The life insurance premium finance business is gma under banking regulations but is not subjectdditional systemic regulation. FIF
compliance department regularly monitors the regwaenvironment and the company's compliance wxilsting regulations. FIFC mainta
a policy prohibiting the knowing financing of stger-originated life insurance and has established phoes to identify and prevent -
company from financing such policies. While a aardould potentially put at risk the cash surrenddue of a policy, which serves as FIF
primary collateral, by challenging the validity ¢iie insurance contract for lack of an insurableerigdét, FIFC believes it has str
counterclaims against any such claims by carrieraddition to recourse to borrowers and guarardageraell as to additional collateral in cer
cases.

Premium finance loans made by FIFC and FIFC Caaaelgrimarily secured by the insurance policiearited by the loans. These insur:
policies are written by a large number of insuranoepanies geographically dispersed throughoutcthwntry and Canada. Our premi
finance receivables balances finance insuranceipsliwhich are spread among a large number of énsuhowever one of the insur
represents approximately 11% of such balanceswoddtlditional insurers each of which represent agprately 4% of such balances. Fl
and FIFC Canada consistently monitor carrier ratiagd financial performance of our carriers. In éent ratings fall below certain leve
most of FIFC's life insurance premium finance pebcprovide for an event of default and allow FlE&Chave recourse to borrowers

guarantors as well as to additional collateralértain cases. For the commercial premium finanainless, the term of the loans is sufficie
short such that in the event of a decline in camaéngs, FIFC or FIFC Canada, as the case magarerestrict or eliminate additional loan
finance premiums to such carriers.

Through our wholly owned subsidiary, Tricom, wegde high-yielding, short-term accounts receivdiiancing and valua&dded, outsourci
administrative services, such as data processiqpgflls, billing and cash management servicaheatemporary staffing industry. Tricosn’
clients, located throughout the United States, id@wstaffing services to businesses in diversifietlistries. During 2012 Tricom processe
payrolls with associated client billings of appnotely $462 million and contributed approximate8/3million to our revenue, net of inter
expense. Net revenue is based on our reportabieesetg and does not reflect intersegment elimination

In 2012, our commercial premium finance operations, lifisurance premium finance operations and accouo&vable finance operatic
accounted for 61%, 32% and 7%, respectively, otake revenues of our specialty finance business.

Wealth Management Activities

We offer a full range of wealth management servitesugh three separate subsidiaries, includingttand investment services, a
management and securities brokerage services. $3at management company which operates under the f@reat Lakes Advisors, LLC
Wintrust Wealth Management Company", is the resuthe acquisitions of Wayne Hummer Asset Manager@@mpany in 2002, Lake For
Capital Management Company in 2003, and Great LAK®ssors in July 2011.

Great Lakes Advisors, our registered investmenisady provides money management services and agivigovices to individuals, mutt
funds and institutional municipal and taxempt organizations. Great Lakes Advisors alsosiges portfolio management and finan
supervision for a wide range of pension and prsiiring plans as well as money management andoaghsdsrvices to CTC. ADecember 3:
2012 , the Compang’ wealth management subsidiaries had approxim&teh0 billion of assets under administration, whicbludes $1.
billion of assets owned by the Company and its islidoy banks.




CTC, our trust subsidiary, offers trust and investmmanagement services to clients through offioeated in downtown Chicago anc
various banking offices of our fifteen banks. CECsubject to regulation, supervision and regulam@ration by the OCC. During 2012,
Company acquired the trust and investment manageseerices of Suburban Bank & Trust Company.

In 2002, we acquired WHI, our registered brokerlesubsidiary, which has been operating since 198fough WHI, we provide a full ran
of private client and securities brokerage serviceslients located primarily in the Midwest. WH headquartered in downtown Chic
operates an office in Appleton, Wisconsin, andfséBexember 31, 2012established branch locations in offices at a nitgjof our banks. Wk
also provides a full range of investment serviaeglients through a network of relationships withnmomunitybased financial institutio
primarily located in lllinois.

Strategy and Competitio

Historically, we have executed a growth strategpulgh branch openings axé novobank formations, expansion of our wealth manage
and premium finance business, development of sigesiisearning asset niches and acquisitions ofratbemunityeriented banks or specia
finance companies. However, beginning in 2006, wedena decision to slow our growth due to unfaveratredit spreads, looser
underwriting standards by many of our competitarg] intense price competition. During 2008 we wadyke to raise additional capital. W
$300 million of additional capital, we began tone&se our lending and deposits in late 2008. Tthistianal capital allowed us to be it
position to take advantage of opportunities insaugited marketplace during 2009, 2010, 2011 an@ B§1

* Increasing our lending as other financial insttng pulled bacl

» Hiring quality lenders and other staff away fréanger and smaller institutions that may have wuiimlly deviated from a customer
focused approach or who may have substantiallytdisnihe ability of their staff to provide creditather services to their customers;

* Investing in dislocated assets such as the purdhdsensurance premium finance portfolio, the @dian commercial premium finar
portfolio, the trust and investment management aoigs and certain collateralized mortgage obligatio

e Purchasing banks and banking assets eithertlgi@cthrough the FDIGassisted process in areas key to our geographansiqn

In 2010, we further strengthened our capital posithrough offerings of common stock and tangiltjeity units that raised an aggregat
$540 million in net proceeds and repurchased oefepred stock issued to the U.S. Department of sSinga("Treasury") under the Troub
Asset Relief Program at a price of $251.3 milliaich included accrued and unpaid dividends of $iilon. In 2012, the Company rais
net proceeds of $122.7 million through the issuarasale of non-cumulative perpetual convertibbéfgrred stock.

Management is committed to maintaining the Compacgpital levels above the “well-capitalizddiels established by the Federal Reserv
bank holding companies. Our strategy and competjinsition for each of our business segments israrined in further detail, below.

Community Banking

We compete in the commercial banking industry tgroour banks in the communities they serve. Thengernial banking industry is higt
competitive and the banks face strong direct coitipetfor deposits, loans and other financial rethservices. The banks compete with ¢
commercial banks, thrifts, credit unions and steokbrs. Some of these competitors are local, wdthiers are statewide or nationwide.

As a midsize financial services company, we expect to befre greater access to financial and manageesburces than our smaller Ic
competitors while maintaining our commitment todbdecisionmaking and to our community banking philosophypémticular, we are able
provide a wider product selection and larger créatitlities than many of our smaller competitonsdave believe our service offerings helj
in recruiting talented staff. Since the beginniny 2009, we have continued to add more lenders tirout the community banki
organization, many of whom have joined us becafismioability to offer a range of products and leg€services which compete effectiv
with both larger and smaller market participantse Wave continued to expand our product deliveryesys, including a wide variety
electronic banking options for our retail and comera customers which allow us to provide a levieservice typically associated with mt
larger banking institutions. Consequently, managem@&ws technology as a great equalizer to offeehe of the inherent advantages ¢
significantly larger competitors. Additionally, weve access to public capital markets whereas mfoyr local competitors are privately h
and may have limited capital raising capabilities.

We also believe we are positioned to compete éfiegt with other larger and more diversified banksnk holding companies and ot
financial services companies due to the metirtered approach that pushes accountabilitydiddibg a franchise and a high level of custo
service down to each of our banking franchises.i#atlly, we believe that we provide a relatively
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complete portfolio of products that is responsiwvehe majority of our customers' needs throughrétail and commercial operations supp
by our banks, and through our mortgage and weaéthagement operations. The breadth of our productatfows us to compete effectivi
with our larger competitors while our mutthartered approach with local and accountable meamagt provides for what we believe is supe
customer service relative to our larger and morgraézed competitors.

Wintrust Mortgage, a division of Barrington Banls, &ell as the mortgage banking functions within blaaks, competes with large mortg
brokers as well as other banking organizations.sGliation, on-going investor pudiacks, enhanced regulatory guidance and the proof
equal oversight for both banks and independentdientiave created challenges for small and mediasd independent mortgage lenc
Wintrust Mortgage's size, bank affiliation, bramglinechnology, business development tools and atiputmakes the firm well positioned
compete in this environment. While earnings wilictiuate with the rise and fall of lorigrm interest rates, mortgage banking revenuebsild
continuous source of revenue for us and our moetdergding relationships will continue to providarichise value to our other financial ser
businesses.

In 2012, we furthered our growth strategy by pusihg, through certain of our banking subsidiareeaumber of additional banks and banl
locations. In three FDI@ssisted transactions, we purchased a total afédenbanking locations, three in Chicago, one ind¥an Park, lllinois
one in Crete, lllinois, two in Frankfort, lllinoigne in Hoffman Estates, lllinois, one in Stegkindis and one in St. John, Indiana. The loce
in St. John Indiana was subsequently closed an@dmepany divested of the three Chicago locatioosyarising Second Federal Savings
Loan Association of Chicago ("Second Federal"Y-ébruary 2013. In addition, we acquired two newkioagnlocations in a non-FDI@ssiste
transaction in the Hyde Park neighborhood of Clocadidjnois that were merged into Beverly Bank,vesll as one banking location in Orle
Park, Illinois through the acquisition of a brarafiSuburban Bank & Trust Company ("Suburban") thas merged into Old Plank Trail Ba
Each of these acquisitions allowed us to expandframchise into strategic locations on a cefféctive basis. We believe that these stra
acquisitions will allow us to grow into contiguonmarkets which we do not currently service and edpaur footprint.

Specialty Finance

FIFC encounters intense competition from numeratherofirms, including a number of national commakgremium finance compani
companies affiliated with insurance carriers, irefegent insurance brokers who offer premium finase@ices and other lending institutic
Some of its competitors are larger and have grdiai@ncial and other resources. FIFC competes thigése entities by emphasizing a high |
of knowledge of the insurance industry, flexibility structuring financing transactions, and theelynfunding of qualifying contracts. V
believe that our commitment to service also distislges us from our competitors. Additionally, wdidaee that FIFC's acquisition of a large
insurance premium finance portfolio and relatedetssm 2009 enhanced our ability to market andlgelinsurance premium finance produ
FIFC Canada competes with one national commeroghjum finance company and a number of regionaligess.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaied payroll processing firms, as v
as various finance companies, banks and otherrigndstitutions. Tricom's management believes itsatommitment to service distinguishe
from competitors. To the extent that other finacompanies, financial institutions and payroll psgiag firms add greater programs
services to their existing businesses, Tricom'saijmns could be negatively affected.

Wealth Management Activities

Our wealth management companies (CTC, WHI and Gralets Advisors) compete with larger wealth manag@nsubsidiaries of other lar
bank holding companies as well as with other tngshpanies, brokerage and other financial servicepemies, stockbrokers and finan
advisors. We believe we can successfully compeatéréist, asset management and brokerage businesfdning personalized attention ¢
customer service to small to midsize businessesaffiuent individuals. We continue to recruit anidehexperienced professionals from
larger Chicago area wealth management companigshghexpected to help in attracting new custorakationships.

Supervision and Regulatio
General

Our business is subject to extensive regulation ammrvision under federal and state laws and atigns. The Company is a bank holc
company under the Bank Holding Company Act of 1%6amended (the “BHC Act"jubject to regulation, supervision, and examinaky
the Federal Reserve. Our subsidiary banks are dutgeregulation, supervision, and examination Iy agency that granted their banl
charters-(i) the OCC for Barrington Bank, Crystalke Bank, Schaumburg Bank, Beverly Bank and OlciPlBrail Bank, our nationally-
chartered subsidiary banks; (ii) the Illinois S¢arg for Lake Forest Bank, Hinsdale Bank, North i gh@ommunity Bank, Libertyville Ban
Northbrook Bank, Village Bank, Wheaton Bank, StBenk of The Lakes and St. Charles Bank, each othvis an lllinois sta-chartere
bank; and (iii) the Wisconsin Department for TowanR, a Wisconsin state-chartered bank. Our lIllireoid Wisconsin statehartered bar
subsidiaries are also members of the Federal




Reserve System, subject to supervision and reguldly the Federal Reserve as their primary fedemilator. The deposits of all of «
subsidiary banks are insured by the Deposit Insgdrund (“DIF")and, as such, the FDIC has additional oversightaaity over the bank
The supervision, regulation and examination of lsaakd bank holding companies by bank regulatory@ge are intended primarily for
protection of depositors, the DIF, and the banlsggtem as a whole, rather than shareholders ofsbané bank holding companies, an
some instances may be contrary to their interests.

Our nonbank subsidiaries generally are subject to reguridby their functional regulators, including stéiteance and insurance agencies,
Securities and Exchange Commission (the "SEC")Fthancial Industry Regulatory Authority, the ClgoaStock Exchange, the OCC, as
as by the Federal Reserve.

The following is a description of some of the lamrsd regulations that currently affect our busin@®snecessity, the descriptions below
summaries which do not purport to be complete,\anig¢h are qualified in their entirety by referenoghose statutes and regulations discu
and all regulatory interpretations thereof. In réogears, lawmakers and regulators have incredmadfocus on the financial services indus
Additional changes in applicable laws, regulatiomsthe interpretations thereof are possible, amddchave a material adverse effect on
business or the business of our subsidiaries.

Bank Holding Company Regulati

The Company is a bank holding company that hagezldo be treated by the Federal Reserve as acfalamolding company for purposes
the BHC Act. The activities of bank holding commigenerally are limited to the business of bankingnaging or controlling banks, ¢
other activities determined by the Federal Resdyyaegulation or order, to be so closely relatethdnking as to be a proper incident the
Impermissible activities for bank holding comparéesl their subsidiaries include activities that r@lated to commerce, such as retail sal
nonfinancial products or manufacturing.

The Gramm-Leach-Bliley Act of 1999 (the “GLB Actdmended the BHC Act to establish a new regulat@mnéwork applicable tofthancia
holding companies,hich are bank holding companies that meet cedagiifications and elect financial holding compastgtus. Financi
holding companies and their nbank subsidiaries may engage in an expanded rdraggidties that are considered to be financiah&ture, ¢
incidental or complementary to financial activitiésthe Federal Reserve determines that suchiieiypose no risk to the safety or sound
of depository institutions or the financial systangeneral, including the businesses conductedubyvealth management subsidiaries.

Maintaining our financial holding company statuguiees that our subsidiary banks remain “well-caied” and “well-managedés define
by regulation and maintain at least a “satisfactoaying under the Community Reinvestment Act (“CRAnN addition, under the DodBrank
Wall Street Reform and Consumer Protection Act @B d-rank Act”), we must also remain well-capitatizend wellmanaged to maintain ¢
financial holding company status. If we or our sdiasy banks fail to continue to meet these requints, we could be subject to restriction
new activities and acquisitions and/or be requiedease existing activities that are not permieditr a bank holding company that is n
financial holding company.

The BHC Act generally requires us to obtain pripp@val from the Federal Reserve before acquiringctior indirect ownership or control
more than 5 percent of the voting shares of, ostsultially all the assets of, a bank, or to mergeansolidate with another bank hold
company. As a result of the Dodd-Frank Act, the BM& also now requires us to be well-capitalized arell-managed, not merely adequa
capitalized and adequately managed, in order taieeq bank located outside of our home statedtition, subject to certain exceptions,
BHC Act generally prohibits us from acquiring dit@c indirect ownership or control of voting shacdsany company engaged in activities
are not permissible for us to engage in.

The Federal Deposit Insurance Act (“FDIA"), as achath by the Doddrrank Act, and Federal Reserve regulations andtyoéquire us t
serve as a source of financial and managerial gitnfior our subsidiary banks, and to commit resesito support the banks. This support
be required even if doing so may adversely affectability to meet our other obligations.

Acquisitions of Ownershi

Acquisitions of our voting stock above certain #irelds may be subject to prior regulatory noticamproval under applicable federal and ¢
banking laws. Investors are responsible for enguttiat they do not, directly or indirectly, acqusieares of our stock in excess of the am
that can be acquired without regulatory approvalenrthe BHC Act, the Change in Bank Control Acg thinois Banking Act and Wiscons
Department.




Regulatory Reforr

The DoddFrank Act strengthened the ability of the fede@tkbregulatory agencies to supervise and examink halding companies and th
subsidiaries. To date, many final rulemakings urtther DoddFrank Act have not yet been completed. The exagagnof the changir
regulatory environment on our business and operaitdepends upon the final implementing regulatiand the actions of our competitc
customers, and other market participants. Howether,changes mandated by the Déddnk Act, as well as other possible legislativel
regulatory changes, generally could have a sigmfigmpact on us. For a discussion of the mostntedevelopments under the Do#dank
Act, see “Management's Discussion and Analysis inaifcial Condition and Results of Operations - @iew and Strategy Financia
Regulatory Reform.”

Volcker Rule

The Dodd-Frank Act added a new Section 13 to th€BYdt, the so-called “Volcker Ruleyvhich generally restricts certain banking enti
and their subsidiaries or affiliates, from engagimgroprietary trading activities and owning eguit or sponsoring any private equity or he
fund. The draft implementing regulations for theldker Rule were issued by various regulatory agenim October 2011, but final rules h
not yet been adopted. In April 2012, the FederaeRe2 announced that entities subject to the VolBkge would have until July 21, 2014
comply. Under the proposed regulations, we (oraftiliates) may be restricted from engaging in piefary trading, investing in third pa
hedge or private equity funds or sponsoring nevd$umless we qualify for an exemption from the .rMlee will not know the full impact of tt
Volcker Rule on our operations or financial coratituntil the final implementing regulations are pidal.

Extraordinary Government Progran

In recent years, the federal government, the FétRaserve Bank of New York (the "New York Fed") ahe& FDIC have made a numbe
programs available to banks and other financiditiriions in an effort to ensure a wélinctioning U.S. financial system. Two of th
programs, the Treasury's Capital Purchase Prograsugnt to the Emergency Economic Stabilization @c2008 (the “CPP”and the Ne\
York Fed's Term Asset-Backed Securities Loan RgqiliTALF") have provided us with a significant amount of iigkly inexpensive fundin
which we used to accelerate our growth and expandig. For a discussion of our participation iasth two programs, se®#lanagement
Discussion and Analysis of Financial Condition &webults of Operations - Overview and Strategy akamal Regulatory Reform.”

Capital Requirements

The Company and our subsidiary banks are subjetskdyased capital guidelines established by the Fe®esérve, OCC, and FDIC. Th
guidelines define regulatory capital and estabiishimum capital ratios in relation to assets, bothan aggregate basis and as adjuste
credit risks and ofbalance sheet exposures. As a bank holding compangre required to maintain a minimum ratio ofldyiag total capita
to riskweighted assets of 8.0%, of which at least 4.0%tbesn the form of Tier 1 capital (generally commaquity, retained earnings an
limited amount of qualifying preferred stock, legsodwill and certain core deposit intangibles). Tamainder may consist of Tier 2 cap
which, subject to certain conditions and limitaspionsists of: the allowance for credit lossespgteial preferred stock and related surj
hybrid capital instruments; unrealized holding gaim marketable equity securities; perpetual dettraandatory convertible debt securil
term subordinated debt and intermediten preferred stock. The Federal Reserve hasdsthge Tier 1 voting common equity should be
predominant form of capital.

In addition, the Federal Reserve requires a mininkewerage ratio of Tier 1 capital to total asset88% for the most highlyated ban
holding companies, and 4% for all other bank hadiompanies. As of December 31, 2012, the Compémtgkcapital to riskweighted asse
ratio was 13.1%, its Tier 1 Capital to risk-weigh#esset ratio was 12.1% and its Tier 1 leverage veds 10.0%.

Capital requirements for the banks generally parale capital requirements applicable to bank ingldcompanies. In addition, the fede
banking agencies adopted a final rule which moditiee riskbased capital standards to provide for considerativinterest rate risk wh
assessing the capital adequacy of a bank. Underule, the federal banking agencies must expligittlude a bank's exposure to decline
the economic value of its capital due to changéstarest rates as a factor in evaluating a bardp#tal adequacy. The federal banking age!
also have adopted a joint policy statement progdinidance to banks for managing interest rate fisle policy statement emphasizes
importance of adequate oversight by managemenaaudind risk management process. The assessniaterest rate risk management m
by the banks' examiners will be incorporated irte banks' overall risk management rating and usedetermine the effectiveness
management.




The capital adequacy guidelines also emphasizethigaforegoing standards are supervisory minimung that banks and bank hold
companies generally are expected to operate welleathe minimum ratios, particularly if they argperiencing growth, whether internally
through acquisition. All bank holding companies drashks are expected to hold capital commensuratetive level and nature of their ris
and additional capital may be required for insiitm$ with a higher risk profile. Lastly, the FedeReserve's guidelines indicate that it
continue to consider a bank holding company's tdediier 1 leverage ratio in evaluating proposaftseixpansion or new activities.

Current or future regulatory initiatives may reguirs to hold more capital in the future. In Jun@2@ahe federal banking agencies prop:
comprehensive revisions to their regulatory camtatlelines to implement requirements of the D&ddrk Act as well as the provisions
enhanced regulatory capital reforms published byBhsel Committee on Banking Supervision, refetoegs “Basel Il.”"For more informatio
on the banking agencies' June 2012 proposal, semdlyement's Discussion and Analysis of Financiald@ion and Results of Operations -
Overview and Strategy - Financial Regulatory Reférm

In October 2012, the Federal Reserve, OCC, and Fi@lished final rules implementing the stress tequirements under the Doédank
Act. For more information, see “Management's Disaus and Analysis of Financial Condition and Reswf Operations Overview an
Strategy - Financial Regulatory Reform.”

Payment of Dividends and Share Repurch:

We are a legal entity separate and distinct frombaunking and notranking subsidiaries. Since our consolidated reinre consists largely
net income of our bank and nbank subsidiaries, our ability to pay dividends efegs upon our receipt of dividends from our sulasids
There are various federal and state law limitatimmshe extent to which our banking subsidiarigs @aclare and pay dividends to us, inclu
minimum regulatory capital requirements, federal atate banking law requirements concerning theneay of dividends out of net profits
surplus, and general regulatory oversight to prewersafe or unsound practices. No assurances cajivbe that the banks will, in a
circumstances, pay dividends to the Company.

In general, applicable federal and state banking lprohibit, without prior regulatory approval, imed depository institutions, such as our k
subsidiaries, from making dividend distributionsifch distributions are not paid out of availatdenengs, or would cause the institution to
to meet applicable minimum capital requirementsadidition, our right, and the right of our shareless and creditors, to participate in
distribution of the assets or earnings of our bami non-bank subsidiaries is further subject toptier claims of creditors of our subsidiaries.

Our ability to declare and pay dividends to ourrshalders is similarly limited by federal bankiregd and Federal Reserve regulations
policy. Federal Reserve policy provides that a baslking company should not pay dividends unlesthé bank holding company's net incc
over the last four quarters (net of dividends p#@djufficient to fully fund the dividends, (ii)¢hprospective rate of earnings retention ap|
consistent with the capital needs, asset qualityaserall financial condition of the bank holdingnepany and its subsidiaries and (iii) the k
holding company will continue to meet minimum raedi capital adequacy ratios. The policy also presithat a bank holding company she
inform the Federal Reserve reasonably in advanckedfring or paying a dividend that exceeds egmfor the period for which the divide
is being paid or that could result in a materialeade change to the bank holding company's cagiitatture. Bank holding companies alsc
required to consult with the Federal Reserve beiiocecasing dividends or redeeming or repurchasigjtal instruments. Additionally, t
Federal Reserve could prohibit or limit the paymafindividends by a bank holding company if it deteres that payment of the dividend wc
constitute an unsafe or unsound practice.

FDICIA and Prompt Corrective Actic

The Federal Deposit Insurance Corporation Improvemdet of 1991 (“FDICIA”), among other things, requires the federal bank etgr
agencies to take “prompt corrective action” regagdiFDIC4insured depository institutions that do not meehimum capital requiremen
Depository institutions are placed into one of foapital tiers: “well capitalized,” “adequately d¢&hized,” “undercapitalized,” Significantly
undercapitalized” and “critically undercapitalizeédn institution that fails to remain wetlapitalized will be subject to a series of resiitt
that increase as its capital condition worsens.dxample, institutions that are less than walbitalized are barred from soliciting, taking
rolling over brokered deposits. FDICIA generallppibits a depository institution from making anypital distribution (including payment o
dividend) if the depository institution would be dercapitalized thereafter. Undercapitalized depogiinstitutions are subject to grov
limitations and must submit a capital restoratidanp which must be guaranteed by the institutidro&dding company. In addition,

undercapitalized institution is subject to increhseonitoring and asset growth restrictions and ubjext to greater regulatory apprc
requirements. The FDIA also provides for enhancepesvisory authority over undercapitalized instdos, including authority for tt
appointment of a conservator or receiver for trstiution. Guidance from the federal banking ages@lso indicates that a holding comg
may be required to provide assurances that a sabsisank will comply with any requirements imposadit under prompt corrective action.
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As a result of the Dodd-Frank Act, bank holding pamies will be subject to an “early remediatioagime that is substantially similar to
prompt corrective action regime applicable to barikse remedial actions also increase as the conddf the holding company decrea
although the proposed holding company regime waogkl several forwarbboking triggers to identify when a holding compasyin trouble:
condition, beyond just the capital ratios used urle prompt corrective action regime.

As of December 31, 2012 and 2011, each of the Cogpdbanks was categorized as “well capitalizéd.brder to maintain the Compar
designation as a financial holding company, eadh®banks is required to maintain capital ratiograabove the “well capitalized” levels.

Enforcement Authorit

The federal bank regulatory agencies have brodldodtyt to issue orders to depository institutiomsl aheir holding companies prohibiti
activities that constitute violations of law, rulegulation, or administrative order, or that reyar@ unsafe or unsound banking practice
determined by the federal banking agencies. Ther&danking agencies also are empowered to re@ffirmative actions to correct a
violation or practice; issue administrative ord#rat can be judicially enforced; direct increasesépital; limit dividends and distributiol
restrict growth; assess civil money penalties agjdimstitutions or individuals who violate any lawesgulations, orders, or written agreem
with the agencies; order termination of certainvites of holding companies or their ndrank subsidiaries; remove officers and direc
order divestiture of ownership or control of a rwamking subsidiary by a holding company; termindéposit insurance and appoir
conservator or receiver.

FDIA

The FDIA imposes various requirements on insurggosiéory institutions, including our subsidiary lan Among other things, the FD
includes requirements applicable to the closurbrahches; merger or consolidation by or with anothsured bank; additional disclosure:
depositors with respect to terms and interest rapgdicable to deposit accounts; uniform regulaifor extensions of credit secured by
estate; restrictions on activities of and investtaday statezhartered banks; and increased reporting requiresmenagricultural loans and loi

to small businesses. Under the “cross-guararpge®/ision of the FDIA, insured depository instituis such as the banks may be liable t
FDIC for any losses incurred, or reasonably exgkttiebe incurred, by the FDIC resulting from théadét of, or FDIC assistance to, any of
commonly controlled insured depository institutigkll of our subsidiary banks are commonly contrdliithin the meaning of the cross-
guarantee provision.

The FDIA also requires the federal bank regulatmggncies to prescribe standards of safety and sesadby regulations or guidelines, rels
generally to operations and management, asset lgrasset quality, earnings, stock valuation andpmmation. The federal bank regula
agencies have adopted a set of guidelines presgréafety and soundness standards pursuant tottfe Fhe guidelines establish gene
standards relating to internal controls and infdrama systems, informational security, internal auslystems, loan documentation, cr
underwriting, interest rate exposure, asset groaiol compensation, fees and benefits. In genémlgtidelines require appropriate syst
and practices to identify and manage the risksesquibsures specified in the guidelines. The guidsliprohibit excessive compensation a
unsafe and unsound practice and describe compenseatiexcessive when the amounts paid are unrdaearadisproportionate to the servi
performed by an executive officer, employee, doect principal shareholder.

Insurance of Deposit Accour

The deposits of each of our subsidiary banks asar@d by the DIF up to applicable limits. The Ddetdnk Act increased the stand
maximum deposit insurance amount to $250,000 pposi®r, and temporarily provided unlimited depdegurance of the net amount
certain non-interest-bearing transaction accoumtsugh December 31, 2012.

As insured depository institutions, each of oursstilary banks is subject to deposit insurance assests based on the risk it poses to the
as determined by the capital category and supewvisiegory to which it is assigned. The FDIC hatharity to raise or lower assessment 1
on insured deposits in order to achieve statuteetyuired reserve ratios in the DIF and to impgeeeml additional assessments. In light o
significant increase in depository institution €e#s in 2008010 and the increase of deposit insurance lirtties, DIF incurred substant
losses during recent years. To bolster reservekerDIF, the Dodd-rank Act increased the minimum reserve ratio ef EHF to 1.35% c
insured deposits and deleted the statutory caphéoreserve ratio. In December 2010, the FDICleedesignated reserve ratio at 2%, 65 |
points above the statutory minimum. In April 20iie FDIC implemented changes required by the Deidohk Act to revise the definition
the assessment base for calculating deposit inseraremiums from the amount of insured depositd bglan institution to the institutio
average total consolidated assets less averagiblamguity. The FDIC also changed the assessnaes,rproviding that they will initial
range from 2.5 basis points to 45 basis points. ADEC has indicated that these changes generallynaii require an increase in the leve
assessments for depository institutions with léss 310 billion in assets, such as each of our lsabkidiaries, and may result in decre.
assessments for such institutions. However, tteeerisk that the banks' deposit insurance premivithagain increase if failures of insui
depository institutions continue to deplete the DIF
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In addition, the Deposit Insurance Fund Act of 1@@6horizes the Financing Corporation (“FIC@8)impose assessments on DIF asses
deposits in order to service the interest on FIQidsd obligations. The FICO annualized assessnaatis $0.64 and $0.66 per $10(
deposits for the first quarter of 2013 and the figgarter of 2012, respectively.

Limits on Loans to One Borrower and Loans to Inmssc

Federal and state banking laws impose limits onatneunt of credit a bank can extend to any oneopefsr group of related persons). -
Dodd+rank Act expanded the scope of these restricfimnsational banks under federal law to includedirexposure arising from derivati
transactions, repurchase agreements, and secueitidsg and borrowing transactions. Provisionghef DoddFrank Act also amended !
FDIA to prohibit statechartered banks (including certain of our bankinfsidiaries) from engaging in derivative transatiionless the ste
lending limit laws take into account credit expasto such transactions.

Applicable banking laws and regulations also plastrictions on loans by FDI®sured banks and their affiliates to their direst@xecutiv
officers and principal shareholders.

Additional Provisions Regarding Deposit Accou

The DoddFrank Act eliminated prohibitions under federal lagainst the payment of interest on demand depaisits allowing businesses
have interesbearing checking accounts. Depending upon the rhadsponse, this change could have an adverse ingpaour intere:
expense.

In addition, the banks are subject to Federal Rese¥gulations requiring depository institutionsnt@intain interesbearing reserves agai
their transaction accounts (primarily NOW and reguthecking accounts). As of December 31, 2012fitke $11.5 million of otherwis
reservable balances (subject to adjustments byréueral Reserve for each of the banks) are exeropt the reserve requirements. A
reserve ratio applies to balances over $11.5 millip to and including $71.0 million and a 10% resenatio applies to balances in exces
$71.0 million.

De Novo Branchini

The DoddFrank Act amended the FDIA and the National Bank #callow national banks and state banks, with dpproval of the
regulators, to establighe novdoranches in states other than the bank's homeastatsuch state was the bank's home state.

In 2009, the FDIC adopted enhanced supervisoryeghaes forde novobanks, which extended the special supervisory geno such bank
from three to seven years. Throughout deenovoperiod, newly chartered banks will be subject tghler capital requirements, more freqt
examinations and other requirements.

Anti-Tying Provisions

Under the anttying provisions of the BHC Act, among other thingsach of our subsidiary banks is prohibited froamditioning thi
availability of any product or service, or varyitige price for any product or service, on the rezjuint that the customer obtain si
additional product or service from the bank or ahits affiliates, other than loans, deposits andttservices.

Transactions with Affiliates

Certain “covered” transactions between a bank tadlding company or other ndrank affiliates are subject to various restrictiompose!
by state and federal law and regulation. Such “eeddransactionsinclude loans and other extensions of credit bykthek to the affiliat
investments in securities issued by the affiligerchases of assets from the affiliate, paymentie®d or other distributions to the affilic
certain derivative transactions that create a tmdiosure to an affiliate, the acceptance of seesiissued by the affiliate as collateral fq
loan, and the issuance of a guarantee, acceptaneten of credit on behalf of the affiliate. Iewgeral, these affiliate transaction rules limit
amount of covered transactions between an ingtitignd a single affiliate, as well as the aggregateunt of covered transactions betwee
institution and all of its affiliates. In additioapvered transactions that are credit transactiomst be secured by acceptable collateral, ai
covered transactions must be on terms that aemat &s favorable to the institution as tpeevailing in the market for comparable transa®
with unaffiliated entities. Transactions betwesidiliated banks may be subject to certain exemptiomder applicable federal law.

Community Reinvestment Act

Under the CRA, a financial institution has a coatiy and affirmative obligation, consistent withetlsafe and sound operation of <
institution, to help meet the credit needs of itdire community, including low and moderateome neighborhoods. The CRA does
establish specific lending requirements or progréondinancial institutions nor does it limit anstitution's discretion to develop the type
products and services that it believes are betdsto its particular community, consistent witke (BRA.
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However, institutions are rated on their perforngitrtmeeting the needs of their communities. Thé& @&juires each federal banking age
to take an institution's CRA record into accountewhevaluating certain applications by the institatiincluding applications for charte
branches and other deposit facilities, relocatiansrgers, consolidations, acquisitions of assetassumptions of liabilities, and bank .
savings association acquisitions. An unsatisfactegord of performance may be the basis for denyingonditioning approval of
application by a financial institution or its hahgi company. The CRA also requires that all instng publicly disclose their CRA ratin
Each of the banks received a “satisfactooy”better rating from the Federal Reserve or theCQ@ their most recent CRA performa
evaluations.

Compliance with Consumer Protection Laws

The banks and some operating subsidiaries aresalgect to many federal consumer protection statatel regulations including the Trutt
Lending Act, the Truth in Savings Act, the Equaédit Opportunity Act, the FCRA, the Electronic Fuhdhnsfer Act, the Consumer Finan
Protection Act, the Federal Trade Commission Aat analogous state statutes, the Fair Housing AetReal Estate Settlement Proced
Act, the Servicemembers Civil Relief Act and thentoMortgage Disclosure Act. Wintrust Mortgage, ativésion of Barrington Bank, mu
also comply with many of these consumer protecstatutes and regulations. Violation of these statatin lead to significant potential liabi
for damages and penalties, in litigation by consisnas well as enforcement actions by regulatonneSaf the key requirements of these laws:

» require specific disclosures of the terms of credalitd regulate underwriting and other practicesnfiortgage loans and other type:
credit;

* require specific disclosures about deposit acctarnis, and the electronic transfers that can beertmdr from accounts at the bar

» provide limited consumer liability for unauthoriz&dnsaction:

» prohibit discrimination against an applicant in amnsumer or business credit transac

* require notifications about the approval or dectifieredit applications, the reasons for a declame] the credit scores used to make c
decisions;

» prohibit unfair, deceptive or abusive acts or prad

* require mortgage lenders to collect and reportieapt and borrower data regarding loans for homreh@ases or improvement proje:

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

- forbid the payment of referral fees for any setdetservice as part of a real estate transa

« prohibit certain lending practices and limit escramounts with respect to real estate transac

» provide interest rate reductions and other pratestfor servicemembers called to active duty;

e prescribe possible penalties for violations ofidxguirements of consumer protection statutes agudatons

During the past several years, Congress has amehdsd laws and federal regulators have proposddiaalized a number of significe
amendments to the regulations implementing thess.l&Among other things, the Federal Reserve, thiCRihd the OCC have adopted 1
rules applicable to the banks (and in some casadyMgt Mortgage, as a division of Barrington Battdt govern consumer credit practices
disclosures, as well as rules that govern overgnattices and disclosures. These rules may atfiecprofitability of our consumer banki
activities.

The Dodd-Frank Act established the Consumer Fimdugibtection Bureau (the “CFPB#)ithin the Federal Reserve, and both transferrete
CFPB existing regulatory authority with respecttany of these regulations, and gave the CFPB némorty under the Consumer Finan
Protection Act. In July 2011, many of the consuffivggincial protection functions previously assigniedther federal agencies shifted to
CFPB. The CFPB now has broad rulemaking authoxigr a wide range of consumer protection lawsdbpaty to banks and other provider:
financial products and services, including the atith to prohibit “unfair, deceptive or abusive ptiges,”to ensure that all consumers h
access to markets for consumer financial produundssarvices, and to ensure that such markets iaréréasparent and competitive. The Dodd
Frank Act also required the CFPB to adopt a nunadfemew specific regulatory requirements. These mel@s may increase the cost:
engaging in these activities for all market papits, including our subsidiaries. In additionthe CFPB, other federal and state reguli
have issued, and may in the future issue, regulatisd guidance affecting aspects of our busifdss.developments may impose additic
burdens on us and our subsidiaries. The CFPB twasl lsupervisory, examination and enforcement aitghoAlthough we and our subsidiz
banks are not subject to CFPB examination, ther&ttaken by the CFPB may influence enforcemenoratand positions taken by ot
federal and state regulators, including those wittisdiction over us and our subsidiaries. Finallye DoddFrank Act authorizes st
attorneys general and other state officials to efeonsumer protection rules issued by the CFPB.

The DoddFrank Act amended the Truth in Lending Act andReal Estate Settlement Procedures Act to imposerdar of new requiremel
regarding the origination and servicing of resiti@nimortgage loans. These amendments created atwaf new consumer protectio
including limitations on the manner by which loaigmators may be compensated. The CFPB recently
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released final regulations regarding several ofeheew requirements, including the requirement ¢ghatortgage lender assess and ver
borrower's “ability to repay” a residential mortgagpan. For further discussion of these regulatice®e Management's Discussion
Analysis of Financial Condition and Results of Gyiiems - Overview and Strategy - Financial Reguiaieform.”

Federal Preemptiol

The DoddFrank Act also amended the laws governing federmpption of state laws as applied to national baakd eliminated fede
preemption for subsidiaries of national banks. Ehelsanges may subject the Company's national bemkgheir subsidiaries and divisic
including Wintrust Mortgage, to additional statgukation and enforcement.

Debit Interchange

The DoddFrank Act added a new statutory requirement thiréhange fees for electronic debit transactioas #ne paid to or charged
payment card issuers (including our bank subsieare reasonable and proportional to the costriediby the issuer. The Act also gave
Federal Reserve the authority to establish rulgarding these interchange fees. The Federal Resmwed final regulations that were effec
in October 2011, and that limit interchange feeselectronic debit transactions to 21 cents pl&8®f the transaction, plus an additional
cent per transaction fraud adjustment. The rule imgposes requirements regarding routing and eixatyusf electronic debit transactions, ¢
generally requires that debit cards be usable lieast two unaffiliated networks.

Anti-Money Laundering Programs

The Bank Secrecy Act (“BSA”) and USA PATRIOT Act 2001 contain anti-money laundering (“AML&Nd financial transparency provisi
intended to detect, and prevent the use of the fih8ncial system for, money laundering and testofinancing activities. The BSA,
amended by the USA PATRIOT Act, requires depositosfitutions and their holding companies to unalestactivities including maintaini
an antimoney laundering program, verifying the identity adents, monitoring for and reporting suspiciouansactions, reporting on ci
transactions exceeding specified thresholds, aspbraling to requests for information by regulatanghorities and law enforcement agen:
Each of our subsidiary banks is subject to the B®A4, therefore, is required to provide its empleyai#h AML training, designate an AN
compliance officer and undergo an annual, indepaindedit to assess the effectiveness of its AMLgpaim. We have implemented polic
procedures and internal controls that are desigmedmply with these AML requirements.

Protection of Client Informatio

Legal requirements concerning the use and protediiclient information affect many aspects of @@mpany's business, and are continuit
evolve. Current legal requirements include the gmywand information safeguarding provisions of &8 Act, the Fair Credit Reporting A
(“FCRA") and the amendments adopted by the Fair Aodurate Credit Transactions Act of 2003 (the “FHA®Bct”), as well as state le
requirements. The GLB Act requires a financial itn§ibn to disclose its privacy policy to consumpgrpose customers, and requires
financial institution to allow those customers fot-out of some sharing of the customers' nonpublisgl information with nonaffiliate
third persons. In accordance with these requirespeme and each of our banks and operating subgigigrovide a written privacy to ee
customer when the customer relationship beginsaamnannual basis. As described in the privacy notieeprotect the security of informat
about our customers, educate our employees abeuniiortance of protecting customer privacy, amovabur customers to opt out of cert
types of information sharing. We and our subsiémalso require business partners with which weesihéormation to have adequate seci
safeguards and to follow the requirements of th&@ict. The GLB Act, as interpreted by the federahking regulators and state laws rec
us to take certain actions, including possible aeoto affected customers, in the event that seas@tustomer information is comprised.
and/or each of the banks and operating subsidiar@sneed to amend our privacy policies and adaptrdernal procedures in that even
these legal requirements, or the regulators' ink¢afion of them, change, or if new requiremengsaatded.

Like other lenders, the banks and several of oeratng subsidiaries utilize credit bureau datthair underwriting activities. Use of such ¢
is regulated under the FCRA, and the FCRA alsoladgsi reporting information to credit bureaus, presning individuals for credit offe
sharing of information between affiliates, and gsaffiliate data for marketing purposes. Similatstiaws may impose additional requirem
on us, the banks and our operating subsidiaries.

Violation of these legal requirements may exposéouggulatory action and private litigation, inding claims for damages and penaltie:
addition, a security incident can cause substargfltational harm.
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Brokel-Dealer and Investment Adviser Regulation

WHI and Great Lakes Advisors are subject to extensegulation under federal and state securities.|&VHI is registered as a brokeeale
with the SEC and in all 50 states, the DistricCaflumbia and the U.S. Virgin Islands. Both WHI aAceat Lakes Advisors are registere
investment advisers with the SEC. In addition, W&la member of several self-regulatory organizati(i®R0Os"),including the Financii
Industry Regulatory Authority (“FINRA™and the Chicago Stock Exchange. Although WHI isinegl to be registered with the SEC, muc
its regulation has been delegated to SROs thaSH@ oversees, including FINRA and the national sées exchanges. In addition to S
rules and regulations, the SROs adopt rules, subjeapproval of the SEC, that govern all aspettBusiness in the securities industry
conduct periodic examinations of member firms. Vi8Halso subject to regulation by state securit@amissions in states in which it condt
business. WHI and Great Lakes Advisors are regdtenly with the SEC as investment advisers, buaireof their advisory personnel .
subject to regulation by state securities reguas@encies.

As a result of federal and state registrations 8R®D memberships, WHI is subject to olegoping schemes of regulation which covel
aspects of its securities businesses. Such regugatiover, among other things, minimum net capéglirements; uses and safekeepir
clients' funds; recortteeping and reporting requirements; supervisory arghnizational procedures intended to assure danga witt
securities laws and to prevent improper tradingneeterial nonpublic information; personnelated matters, including qualification
licensing of supervisory and sales personnel; éitiihs on extensions of credit in securities tratisas; clearance and settlement proced
“suitability” determinations as to certain customer transactimiations on the amounts and types of fees ammrgissions that may
charged to customers; and regulation of proprieti@ging activities and affiliate transactions. Miions of the laws and regulations goveri
a broker-dealer's actions can result in censuiess,fthe issuance of cease-aledist orders, revocation of licenses or regisnati thi
suspension or expulsion from the securities ingustra brokerdealer or its officers or employees, or other sméctions by both federal ¢
state securities administrators, as well as thesSRO

As a registered broketealer, WHI is subject to the SEC's net capitad a8 well as the net capital requirements of th@ SBf which it is
member. Net capital rules, which specify minimunpita requirements, are generally designed to nreageneral financial integrity a
liquidity and require that at least a minimum anoaimnet assets be kept in relatively liquid fofRules of FINRA and other SROs also img
limitations and requirements on the transfer of lnenorganizations' assets. Compliance with netaagquirements may limit the Compat
operations requiring the intensive use of capithkse requirements restrict the Company's abdityithdraw capital from WHI, which in tu
may limit its ability to pay dividends, repay dedtredeem or purchase shares of its own outstarefogk. WHI is a member of the Securi
Investor Protection Corporation (“SIPCW#hich subject to certain limitations, serves torsee the liquidation of a member brokerage firna
to return missing cash, stock and other securitiesd to the firm's brokerage customers, in the egenember brokedealer fails. The gene
SIPC protection for customers' securities accohetd by a member brokelealer is up to $500,000 for each eligible custermaiuding :
maximum of $250,000 for cash claims. SIPC doegnatect brokerage customers against investmergdoss

WHI in its capacity as an investment adviser argjestt to regulations covering matters such as &etitms between clients, transacti
between the adviser and clients, custody of cléssiets and management of mutual funds and otlesit @lccounts. The principal purpos:
regulation and discipline of investment firms i® throtection of customers, clients and the seegritharkets rather than the protectio
creditors and shareholders of investment firms.c8ams that may be imposed for failure to complithwiaws or regulations governi
investment advisers include the suspension of iddal employees, limitations on an adviser's enggdni various asset management activ
for specified periods of time, the revocation dfistrations, other censures and fines.

Employees

At December 31, 2012 , the Company and its subrgédimployed a total of 3,269 full-tineztuivalent employees. The Company provide
employees with comprehensive medical and dentafligulans, life insurance plans, 401(k) plans andemployee stock purchase plan.
Company considers its relationship with its empés/to be good.

Available Information

The Companys Internet address is www.wintrust.com. The Compaakes available at this address, free of chatg@ninual report on Fo
10-K, its annual reports to shareholders, quarteports on Form 10-Q, current reports on Fork &d amendments to those reports file
furnished pursuant to Section 13(a) or 15(d) of Hxehange Act as soon as reasonably practicalde sfith material is electronically fil
with, or furnished to, the SEC.
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Supplemental Statistical Data

The following statistical information is provided iaccordance with the requirements of The Secsrifiet Industry Guide 3, Statistis
Disclosure by Bank Holding Companies, which is mdrRegulation K as promulgated by the SEC. This data should bd i@ conjunctio
with the Company’s Consolidated Financial Statesamd notes thereto, and Managensbiscussion and Analysis which are containe
this Form 10-K.

Investment Securities Portfol

The following table presents the fair value of @@mpany’s available-for-sale securities portfoby,investment category, as bEcember 3:
2012, 2011 and 2010 :

(Dollars in thousands) 2012 2011 2010
U.S. Treasury $ 219,48 % 16,17: $ 96,09"
U.S. Government agencies 990,03¢ 765,91t 884,05!
Municipal 110,47: 60,09¢ 52,30:
Corporate notes and other:
Financial issuers 140,67! 142,64 187,00°
Other 14,13: 27,29: 74,90¢
Mortgage-backed”
Agency 197,26( 218,61. 158,65
Non-agency CMOs 74,31« 29,93¢ 3,02¢
Other equity securities 49,69¢ 31,12 40,25
Total available-for-sale securities $ 1,796,070 $ 1,291,79 $ 1,496,30:

(1) Consisting entirely of residential mortgagecked securities, none of which are subprime.

Tables presenting the carrying amounts and grosalined gains and losses for securities availtdlsale at December 31, 2012 and 2@tel
included by reference to Note 3 to the Consolidefathncial Statements included in the 2012 Annuepdrt to Shareholders, which
incorporated herein by reference. The fair valuawilable-for-sale securities as of December 8122 by maturity distribution, is as follows:

Within 1 From 1 to From 5 to After 10 Mortgage- Other

(Dollars in thousands) year 5 years 10 years years backed Equities Total
U.S. Treasury $ 2,001 18,23¢ 199,25( — — — 219,48
U.S. Government agencies 142,45( 274,17: 116,44 456,97( — — 990,03¢
Municipal 24,06t 30,20( 22,69: 33,51¢ — — 110,47:
Corporate notes and other:

Financial issuers 12,19: 91,22¢ 23,74* 13,51¢ — — 140,67

Other 8,30¢ 5,82 — — — — 14,13:
Mortgage-backed”

Agency — — — — 197,26( — 197,26(

Non-agency CMOs — — — — 74,31« — 74,31«
Other equity securities — — — — — 49,69¢ 49,69¢
Total available-for-sale securites $ 189,01 419,65 362,13! 503,99 271,57: 49,69¢ 1,796,07!

(1) Consisting entirely of residential mortgagecked securities, none of which are subprime.

The weighted average yield for each range of nt&arof securities, on a tax-equivalent basish@s below as of December 31, 2012 :

Within From 1 From 5 to After Mortgage- Other
1 year to 5 years 10 years 10 years backed Equities Total
U.S. Treasury 0.26% 0.72% 1.61% — — — 1.5%
U.S. Government agencies 0.3(% 0.3¢% 1.32% 2.98% — — 1.6&%
Municipal 2.15% 3.01% 4.08% 5.05% — — 3.7(%
Corporate notes and other:
Financial issuers 2.88% 1.58% 1.77% 5.4€% — — 2.0<%
Other 2.58% 2.6€% — — — — 2.62%

Mortgage-backed”
Aaencv — — — — 2 NC0A — 2 NC0A



Non-agency CMOs — — — — 1.82% — 1.82%
Other equity securities — — — — — 2.47% 2.47%

Total available-for-sale securities 0.8(% 0.85% 1.65% 3.1% 2.02% 2.47% 1.9(%

(1) Consisting entirely of residential mortgage-kad securities, none of which are subprime.
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ITEM 1A. RISK FACTORS

An investment in our securities is subject to riskserent to our business. The material risks amtbainties that management believes ¢
Wintrust are described below. Before making an stiwent decision, you should carefully considerrtbks and uncertainties described be
together with all of the other information includedincorporated by reference in this report. Aidaial risks and uncertainties that manage!
is not aware of or that management currently delemsaterial may also impair Wintrust's business apens. This report is qualified in
entirety by these risk factors. If any of the faeliag risks actually occur, our business, financiahdition and results of operations coulc
materially and adversely affected. If this werdn&ppen, the value of our securities could decligrificantly, and you could lose all or par
your investment

Risks Related to Our Business and Operating Enviroment

Difficult economic conditions have adversely affect our company and the financial services industnygeneral and further deterioratio
in economic conditions may materially adverselyexdf our business, financial condition, results operations and cash flows.

The U.S. economy was in a recession from the thirdrter of 2008 to the second quarter of 2009, eswhomic activity continues to
restrained. The housing and real estate markets &lao been experiencing extraordinary slowdownses?007. Additionally, unemploymt
rates remained historically high during these mxioThese factors have had a significant negafifexteon us and other companies in
financial services industry. As a lending instibuti our business is directly affected by the abiit our borrowers to repay their loans, as
as by the value of collateral, such as real esth&t,secures many of our loans. Market turmoil ledsto an increase in chargéfs and ha
negatively impacted consumer confidence and thel lef/business activity. However, net chagjés, excluding covered loans, decrease
$74.8 million in 2012 from $103.3 million in 201hda nonperforming loans, excluding covered loans, decibdse$118.2 million as
December 31, 2012 from $120.1 million as of Decen®ie 2011. Our balance of other real estate owWl@REQO"), excluding covered oth
real estate owned, was $62.9 million at December2f12 and $86.5 million at December 31, 2011. Daetd weakness or furtt
deterioration in the economy, real estate marketmemployment rates, particularly in the markats/hich we operate, will likely diminish t
ability of our borrowers to repay loans that we éngiven them, the value of any collateral secusngh loans and may cause increas
delinquencies, problem assets, chawffe-and provision for credit losses, all of whiobuld materially adversely affect our financial digion
and results of operations. Further, the undervgitind credit monitoring policies and procedures e have adopted may not prevent lo
that could have a material adverse effect on osinss, financial condition, results of operatiand cash flows.

Since our business is concentrated in the Chicagetropolitan area and southeast Wisconsin metropatitareas, further declines in tt
economy of this region could adversely affect oursiness.

Except for our premium finance business and ced#ier niche businesses, our success depends fyiorathe general economic conditic
of the specific local markets in which we operdfalike larger national or other regional banks theg more geographically diversified,
provide banking and financial services to custonpeisarily in the Chicago metropolitan and southiéAsconsin metropolitan areas. ~
local economic conditions in these areas signifigampact the demand for our products and servaewell as the ability of our customer
repay loans, the value of the collateral securoan$ and the stability of our deposit funding sesarcSpecifically, most of the loans in
portfolio are secured by real estate located inGhizago metropolitan area. Our local market a@esdxperienced negative changes in o\
market conditions relating to real estate valuatiimese market conditions are exacerbated by dldtion of troubled assets into the mai
which creates additional supply and drives appdaisguations of real estate lower. Further declinesconomic conditions, including inflatic
recession, unemployment, changes in securities eteudk other factors impacting these local marketdd, in turn, have a material adve
effect on our financial condition and results okmions. Continued deterioration in the real estaarkets where collateral for our mortg
loans is located could adversely affect the borrtsaability to repay the loan and the value of tb#ateral securing the loan, and in turn
value of our assets.

If our allowance for loan losses is not sufficiend absorb losses that may occur in our loan porifglour financial condition and liquidity
could suffer.

We maintain an allowance for loan losses thattisnided to absorb credit losses that we expectcur iim our loan portfolio. At each balat
sheet date, our management determines the amottm aflowance for loan losses based on our estimfgprobable and reasonably estim
losses in our loan portfolio, taking into accourtlable losses that have been identified relatingpecific borrowing relationships, as wel
probable losses inherent in the loan portfolio arediit undertakings that are not specifically idfead.
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Because our allowance for loan losses represengstanate of probable losses, there is no certaivaty/it will be adequate over time to cc
credit losses in the portfolio, particularly if tleeis continued deterioration in general econonmiearket conditions or events that adver
affect specific customers. In 2012, we charged$®3#.8 million in loans, excluding covered loanset(of recoveries) and decreased
allowance for loan losses, excluding the allowafme covered loans, from $110.4 million at Decem®&r 2011 to $107.4 million
December 31, 2012. Our allowance for loan lossesluding the allowance for covered loans, represéh91% of total loans, excludi
covered loans outstanding at December 31, 2012pamd to 1.05% at December 31, 2011.

Although we believe our loan loss allowance is adég to absorb probable and reasonably estimabkedoin our loan portfolio, if o
estimates are inaccurate and our actual loan lesseed the amount that is anticipated, our firerazindition and liquidity could be materie
adversely affected.

For more information regarding our allowance foarldosses, see “Loan Portfolio and Asset Qualitgtler Management's Discussion
Analysis of Financial Condition and Results of Gyiems.

A significant portion of our loan portfolio is comgised of commercial loans, the repayment of whichlargely dependent upon the financ
success and economic viability of the borrow

The repayment of our commercial loans is dependpan the financial success and viability of therbaer. If the economy remains weak
a prolonged period or experiences further detetitomeor if the industry or market in which the bomwrer operates weakens, our borrowers
experience depressed or dramatic and sudden desra@mgevenues that could hinder their ability épay their loans. Our commercial I
portfolio totaled $2.9 billion, or 24% of our totwlan portfolio, at December 31, 2012, compare&2d billion, or 22% of our total loi
portfolio, at December 31, 2011.

Commercial loans are secured by different typesaliaiteral related to the underlying business, sastaccounts receivable, inventory
equipment. Should a commercial loan require utedose on the underlying collateral, the unigature of the collateral may make it m
difficult and costly to liquidate, thereby increagithe risk to us of not recovering the principaloaint of the loan. Accordingly, our busine
results of operations and financial condition maynaterially adversely affected by defaults in thostfolio.

A substantial portion of our loan portfolio is seced by real estate, in particular commercial readtate. Continued deterioration in the re
estate markets could lead to additional losses, ahtould have a material adverse effect on our fi@al condition and results ¢
operations.

As of December 31, 2012 and December 31, 2011 oappately 40% and 42%, respectively, of our totdr portfolio was secured by r
estate, the majority of which is commercial reahts The commercial and residential real estatkeha@ontinues to experience a variet
difficulties. In particular, market conditions iheg Chicago metropolitan area, in which a majorftpur real estate loans are concentrated,
declined significantly beginning in 2007. As a résf increased levels of commercial and consunedinduencies and declining real es
values, which reduce the customer's borrowing poaret the value of the collateral securing the Idan,the last five years, we he
experienced higher than normal levels of chasfie-and provisions for loan losses. Increase®mroercial and consumer delinquency leve
continued declines in real estate market valueddvaguire increased net chargts and increases in the allowance for loan aadddosse
which could have a material adverse effect on ogirtess, financial condition and results of operi

Unanticipated changes in prevailing interest ratesd the effects of changing regulation could advehg affect our net interest incom
which is our largest source of income.

Wintrust is exposed to interest rate risk in itsecbanking activities of lending and deposit takiagce changes in prevailing interest r
affect the value of our assets and liabilities./Salcanges may adversely affect our net interesiniigg which is the difference between inte
income and interest expense. Our net interest ircisnaffected by the fact that assets and liabdlitieprice at different times and by diffe
amounts as interest rates change. Net interesmi@aepresents our largest component of net inceme,was $519.5 million and $46
million for the years ended December 31, 2012 drd 2respectively.

Each of our businesses may be affected differdntlg given change in interest rates. For exampéeexpect that the results of our mortc
banking business in selling loans into the secondwarket would be negatively impacted during pesiofirising interest rates, whereas fal
interest rates could have a negative impact om#éteinterest spread earned on deposits as we vieulghable to lower the rates on m
interest bearing deposit accounts of our custoteeitse same extent as many of our higher yieldssgaclasses.
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Additionally, increases in interest rates may adgeghrinfluence the growth rate of loans and depo#ie quality of our loan portfolio, loan ¢
deposit pricing, the volume of loan originationsour mortgage banking business and the value teatam recognize on the sale of mortg
loans in the secondary market.

We seek to mitigate our interest rate risk throsghieral strategies, which may not be successfuh Wie relatively low interest rates t
prevailed in recent years, we were able to augrientotal return of our investment securities miidfby selling call options on fixeohcome
securities that we own. We recorded fee income pgraimately $10.5 million, $13.6 million and $2.2 million for the years ed
December 31, 2012, 2011 and 2010, respectivelyalste mitigate our interest rate risk by enterintp imterest rate swaps and other inte
rate derivative contracts from time to time withunterparties. To the extent that the market vafueng derivative contract moves to a nege
market value, we are subject to loss if the coyatey defaults. In the future, there can be norasme that such mitigation strategies wil
available or successful.

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

Liquidity is a measure of whether our cash flowsl éiquid assets are sufficient to satisfy currentl duture financial obligations, such
demand for loans, deposit withdrawals and operatgjs. Our liquidity position is affected by a rhen of factors, including the amount
cash and other liquid assets on hand, paymentereist and dividends on debt and equity instrumidnatiswe have issued, capital we inject
our bank subsidiaries, proceeds we raise througlisduance of securities, our ability to draw upan revolving credit facilityand dividend
received from our banking subsidiaries. Our fuligeidity position may be adversely affected by tipié factors, including:

» if our banking subsidiaries report net losses eirtharnings are weak relative to our cash flonds:

» ifitis necessary for us to make capital injectida our banking subsidiari

» if changes in regulations require us to maintagneater level of capital, as more fully describetbiy;

» if we are unable to access our revolving crediiifg@ue to a failure to satisfy financial and etihcovenants;
» if we are unable to raise additional capital omiethat are satisfactory to

Continued weakness or worsening of the economy estate markets or unemployment levels may inerdlass likelihood that one or more
these events will occur. If our liquidity is advels effected, it may have a material adverse eféecbur business, results of operations
financial condition.

The financial services industry is very competitihand if we are not able to compete effectively, way lose market share and our busin
could suffer.

We face competition in attracting and retaining a{s, making loans, and providing other finana@ivices (including wealth managen
services) throughout our market area. Our compstitelude national, regional and other communighs, and a wide range of other finar
institutions such as credit unions, governmgmtnsored enterprises, mutual fund companies, ansaercompanies, factoring companies
other nonbank financial companies. Many of these competitange substantially greater resources and marksepce than Wintrust and, ¢
result of their size, may be able to offer a broadage of products and services as well as betieing for those products and services thal
can. Several of our local competitors have expeddrimprovements in their financial condition otlee past year and are better positione
compete for loans, acquisitions and personnel. firtaacial services industry could become even nmomapetitive as a result of legislati
regulatory and technological changes and contimeadolidation. Also, technology has lowered basrterentry and made it possible for non
banks to offer products and services traditionpflyvided by banks, such as automatic transfer agchpnt systems, and for banks that dc
have a physical presence in our markets to confpetieposits.

Our ability to compete successfully depends onralyer of factors, including, among other things:

« the ability to develop, maintain and build ugdong-term customer relationships based on top qualityiceand high ethical standar
» the scope, relevance and pricing of products andcss offered to meet customer needs and den

» the ability to expand our market positi

» the rate at which we introduce new products andices relative to our competito

» customer satisfaction with our level of serviced

* industry and general economic trel

If we are unable to compete effectively, we wilkédomarket share and income from deposits, loantm products may be reduced. -
could adversely affect our profitability and havmaterial adverse effect on our business, finamaatition and results of operations.
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If we are unable to continue to identify favorabbkecquisitions or successfully integrate our acquisits, our growth may be limited and o
results of operations could suffer.

In the past several years, we have completed nurseroquisitions of banks, other financial servielated companies and financial ser
related assets, including acquisitions of troulfiedncial institutions, as more fully described dvel We expect to continue to make s
acquisitions in the future. Wintrust seeks mergeaiaguisition partners that are culturally similaaye experienced management, possess
significant market presence or have potential figorioved profitability through financial managemestpnomies of scale or expanded serv
Failure to successfully identify and complete asijigins likely will result in Wintrust achieving alver growth. Acquiring other banl
businesses or branches involves various risks cartynagsociated with acquisitions, including, amatiger things:

* potential exposure to unknown or contingent lidiei or asset quality issues of the target com|
» difficulty and expense of integrating the operasi@md personnel of the target comp

» potential disruption to our business, includingedsion of our management's time and atter

» the possible loss of key employees and custometgedarget compan

» difficulty in estimating the value of the targetnepany; an

» potential changes in banking or tax laws or regutatthat may affect the target comp:

Acquisitions typically involve the payment of a prieim over book and market values, and, therefanmesdilution of Wintrust's tangible ba
value and net income per common share may occar rasult of any future transaction. In additionrt&@ia acquisitions may expose us
additional regulatory risks, including from foreigovernments. Our ability to comply with any suelgulations will impact the success of
such acquisitions. Furthermore, failure to realize expected revenue increases, cost savingsasesen geographic or product prese
and/or other projected benefits from an acquisitionld have a material adverse effect on our firdmondition and results of operations.

Our participation in FDIC-assisted acquisitions mgyesent additional risks to our financial condittoand results of operations.

As part of our growth strategy, we have made opdstic partial acquisitions of troubled financiastitutions in transactions facilitated by
FDIC, including our recent acquisitions of Firstitdd Bank of Crete, lllinois ("First United Bankgnd Charter National Bank and Ti
("Charter National") through our bank subsidiari€eese acquisitions, and any future FLd€sisted transactions we may undertake, in
greater risk than traditional acquisitions becahsg are typically conducted on an acceleratedsbaibwing less time for us to prepare for
evaluate possible transactions, or to preparerfi@gration of an acquired institution. These tratisas also present risks of customer |
strain on management resources related to colieatid management of problem loans and problem®deta the integration of operations
personnel of the acquired financial institutions. #&result, there can be no assurance that wéaevdlble to successfully integrate the finar
institutions we acquire, or that we will realizeethnticipated benefits of the acquisitions. Addigitly, while the FDIC may agree to asst
certain losses in transactions that it facilitatere can be no assurances that we would notjodred to raise additional capital as a cond
to, or as a result of, participation in an FDd€sisted transaction. Any such transactions amleceissuances of stock may have dilutive €
on earnings per share. Furthermore, we may facepetiion from other financial institutions with msct to proposed FDl@ssiste
transactions.

We are also subject to certain risks relating toloss sharing agreements with the FDIC. Undersa kharing agreement, the FDIC gene
agrees to reimburse the acquiring bank for a portibany losses relating to covered assets of togieed financial institution. This is
important financial term of any FDI@ssisted transaction, as troubled financial in#itis often have poorer asset quality. As a comalitt
reimbursement, however, the FDIC requires the aitgubank to follow certain servicing proceduresfaflure to follow servicing procedur
or any other breach of a loss sharing agreementsbgould result in the loss of FDIC reimbursemé&kihile we have established a gr
dedicated to servicing the loans covered by theCFIb$s sharing agreements, there can be no assutzatove will be able to comply with 1
FDIC servicing procedures. In addition, reimbursalolsses and recoveries under loss sharing agréemenbased on the book value of
relevant loans and other assets as determinedebmC as of the effective dates of the acquisstiohhe amount that the acquiring be
realize on these assets could differ materiallyjnftbe carrying value that will be reflected in dimancial statements, based upon the timing
amount of collections on the covered loans in fitperiods. Any failure to receive reimbursementaoy material differences between
amount of reimbursements that we do receive anddhging value reflected in our financial statemseould have a material negative el
on our financial condition and results of operagion

An actual or perceived reduction in our financiakength may cause others to reduce or cease doiagitess with us, which could result
a decrease in our net interest income and fee raxesn

Our customers rely upon our financial strength atability and evaluate the risks of doing businedth us. If we experience diminish
financial strength or stability, actual or perceiyacluding due to market or regulatory developtagannounced or
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rumored business developments or results of opaatior a decline in stock price, customers mapdvégw their deposits or otherwise s
services from other banking institutions and pratipe customers may select other service providehte.risk that we may be perceived as
creditworthy relative to other market participanssincreased in the current market environment, reehithe consolidation of financ
institutions, including major global financial iitstions, is resulting in a smaller number of muahger counterparties and competitor:
customers reduce their deposits with us or seléeraservice providers for all or a portion of thervices that we provide them, net inte
income and fee revenues will decrease accordiaglg,could have a material adverse effect on oulttsesf operations.

If our growth requires us to raise additional capit, that capital may not be available when it iseded or the cost of that capital may be \
high.

We are required by regulatory authorities to mamgalequate levels of capital to support our opanat(see ‘Risks Related to Our Regulati
Environment-If we fail to meet our regulatory capitatios, we may be forced to raise capital of asdets”)and as we grow, internally a
through acquisitions, the amount of capital reqlii@ support our operations grows as well. We megdnto raise additional capital to sup
continued growth both internally and through acigigiss. Any capital we obtain may result in theutibn of the interests of existing holder:
our common stock.

Our ability to raise additional capital, if neededll depend on conditions in the capital marketshat time which are outside our control
on our financial condition and performance. If vemot raise additional capital when needed, oeang acceptable to us, our ability to fur
expand our operations through internal growth asglsitions could be materially impaired and owmaficial condition and liquidity could
materially and negatively affected.

Disruption in the financial markets could result itower fair values for our investment securities ppimlio.

The Company's available-feale and trading securities are carried at famezaMajor disruptions in the capital markets exgeced in the ps
five years have impacted investor demand for alésts of securities and resulted in volatilityha fair values of the Company's investn
securities.

Accounting standards require the Company to caiegdhese according to a fair value hierarchy. ABDecember 31, 2012, over 97% of
Company's available-fasale securities were categorized in level 2 offéiirevalue hierarchy (meaning that their fair valweere determined |
quoted prices for similar assets or other obseevaiputs). Significant prolonged reduced investemdnd could manifest itself in lower 1
values for these securities and may result in neitiog of an other-thamemporary or permanent impairment of these assiish could lead t
accounting charges and have a material adverset efieche Company's financial condition and resofitsperations.

The remaining securities in our investment se@asiportfolio were categorized as level 3 (meaniray their fair values were determined
inputs that are unobservable in the market ancetber require a greater degree of management juckynighe determination of fair value
securities categorized in level 3 involves sigmifitjudgment due to the complexity of factors cbting to the valuation, many of which
not readily observable in the market. Recent madlsztiptions make valuation of such securities awene difficult and subjective. In additic
the nature of the business of the third party sodinat is valuing the securities at any given toonald impact the valuation of the securit
Consequently, the ultimate sales price for anyheké securities could vary significantly from tleearded fair value at December 31, 2
especially if the security is sold during a perailliquidity or market disruption or as part oflarge block of securities under a for
transaction.

There can be no assurance that decline in marhe¢ @ssociated with these disruptions will not esuother-thantemporary or permane
impairments of these assets, which would lead tm@ating charges which could have a material negagffect on our business, finan
condition and results of operations.

New lines of business and new products and servaresessential to our ability to compete but maym@ct us to additional risks

We continually implement new lines of business affdr new products and services within existinge$irof business to offer our custome
competitive array of products and services. Tharfaial services industry is continually undergoiagid technological change with frequ
introductions of new technologyrven products and services. The effective uséeodifinology can increase efficiency and enable firad
institutions to better serve customers and to redwsts. However, some new technologies neededhtipete effectively result in incremer
operating costs. Our future success depends, in ygaon our ability to address the needs of outarusrs by using technology to prov
products and services that will satisfy customenaleds, as well as to create additional efficiengiesperations. Many of our competitc
because of their larger size and available cagitale substantially greater resources to investéhnological improvements. We may no
able to effectively implement new technolodsiven products and services or be successful irketiag these products and services ta
customers. Failure to successfully keep pace withriological change affecting the financial serwirelustry could cause a loss of custor
and have a material adverse effect on our business.
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At the same time, there can be substantial risklsuantertainties associated with these efforts,qudatrly in instances where the markets
such services are still developing. In developind marketing new lines of business and/or new prtsdor services, we may invest signific
time and resources. Initial timetables for theddtrction and development of new lines of busineska new products or services may nc
achieved, and price and profitability targets mapt prove feasible. External factors, such as caanpk with regulations, competit
alternatives, and shifting market preferences, map impact the successful implementation of a fiees of business or a new produci
service. Furthermore, any new line of businessanu#w product or service could have a signifidgargact on the effectiveness of our sys
of internal controls. Failure to successfully mam#igese risks in the development and implementatiorew lines of business or new prodi
or services could have a material adverse effectunrbusiness, financial condition, and resultefdrations.

Failures of our information technology systems magversely effect our operations.

We are increasingly dependent upon computer aner atfiormation technology systems to manage ouimess. We rely upon informati
technology systems to process, record, monitordisgEminate information about our operations. Imes@ases, we depend on third parti
provide or maintain these systems. While we perfarmeview of controls instituted by our criticalndors in accordance with indus
standards, we must rely on the continued maintenahthese controls by the outside party, includiafeguards over the security of custc
data. If any of our financial, accounting or otliata processing systems fail or have other sigmfishortcomings, we could be materi
adversely affected. Security breaches in our orlaraking systems could also have an adverse effeour reputation and could subject u
possible liability. Our systems may also be affddig events that are beyond our control, which majude, for example, computer virus
electrical or telecommunications outages or ottenalye to our property or assets. Although we takeagutions against malfunctions .
security breaches, our efforts may not be adecoapeevent problems that could materially adversdfgct our business, financial condit
and results of operations.

We depend on the accuracy and completeness of mitdion we receive about our customers and countetiga to make credit decisions.

We rely on information furnished by or on behalf mfstomers and counterparties in deciding whethezxtend credit or enter into otl
transactions. This information could include finmhstatements, credit reports, and other finarioi@rmation. We also rely on representati
of those customers, counterparties, or other théndies, such as independent auditors, as to theaxy and completeness of that informa
Reliance on inaccurate or misleading financialestagnts, credit reports, or other financial inforimratcould have a material adverse impac
our business, financial condition and results aragions.

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

We believe that our future success depends, in garbur ability to attract and retain experienpedsonnel, including our senior manager
and other key personnel. Our business model isndkgme upon our ability to provide high quality, pemal service at our community banks
addition, as a holding company that conducts iterajions through our subsidiaries, we are focusedmviding entrepreneuridlase:
compensation to the chief executives of each osmiesgs units. As a Company with stapt-and growth oriented operations, we are cogr
that to attract and retain the managerial talenesgary to operate and grow our businesses we ludento compensate our executives w
view to the business we expect them to manageenrdttan the size of the business they currently aganAccordingly any executi
compensation restrictions may negatively impactatility to retain and attract senior managemehe 1bss of any of our senior managet
other key personnel, or our inability to identifecruit and retain such personnel, could materiatig adversely affect our business, resul
operations and financial condition.

We are subject to environmental liability risk assated with lending activities.

A significant portion of the Company's loan poritfals secured by real property. In the ordinaryrsewf business, the Company may forec
on and take title to properties securing certaanto In doing so, there is a risk that hazardouwxic substances could be found on tl
properties. If hazardous or toxic substances amadpthe Company may be liable for remediation ;086 well as for personal injury ¢
property damage. In addition, we own and operatenaber of properties that may be subject to singifarironmental liability risks.

Environmental laws may require the Company to irstibstantial expenses and could materially recheaffected property's value or limit
Company's ability to use or sell the affected prypélhe costs associated with investigation amdediation activities could be substantial
addition, if we are the owner or former owner of@ntaminated site, we may be subject to commondawms by third parties based
damages and costs resulting from environmental acoiniation emanating from the property. Although tBempany has policies a
procedures to perform an environmental review leefoitiating any foreclosure action on real propethese reviews may not be sufficien
detect all potential environmental hazards. Theediation costs
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and any other financial liabilities associated wétf environmental hazard could have a material radveffect on the Company's busin
financial condition and results of operations.

We are subject to claims and legal actions whichultbnegatively affect our results of operations financial condition.

Periodically, as a result of our normal course w$ibess, we are involved in claims and relateddtton from our customers or employzt
These claims and legal actions whether meritoriousiot, as well as reviews, investigations and @edings by governmental and self
regulatory agencies could involve large monetagints and significant legal expense. In additiorchsactions may negatively impact
reputation in the marketplace and lessen customeradd. If such claims and legal actions are noidé@dcin Wintrust's favor, our results
operations and financial condition could be adJgrisepacted.

Losses incurred in connection with actual or profed repurchases and indemnification payments retht® mortgages that we have s
into the secondary market may exceed our financ&htement reserves and we may be required to ingeesuch reserves in the futu
Increases to our reserves and losses incurred imrection with actual loan repurchases and indemmifition payments could have
material adverse effect on our business, financ@ndition, results of operations or cash flows.

We engage in the origination and purchase of raesi@lemortgages for sale into the secondary matketonnection with such sales, we m
certain representations and warranties, whichreébhed, may require us to repurchase such loabstitsite other loans or indemnify
purchasers of such loans for actual losses incumregspect of such loans. Due, in part, to rea&reased mortgage payment delinquency
and declining housing prices, we have been reagignch requests for loan repurchases and indemtiific payments relating to 1
representations and warranties with respect to kais. We have been able to reach settlementsawitimber of purchasers, and believe
we have established appropriate reserves with cedpeindemnification requests. While we have rdlgeneceived fewer requests
indemnification, it is possible that the numbeisath requests will increase or that we will noabée to reach settlements with respect to
requests in the future. Accordingly, it is possithlat losses incurred in connection with loan repases and indemnification payments me
in excess of our financial statement reservesyandhay be required to increase such reserves apduséain additional losses associated
such loan repurchases and indemnification paymarttse future. Increases to our reserves and lassesred by us in connection with act
loan repurchases and indemnification payments te®x of our reserves could have a material adwdffeet on our business, financ
condition, results of operations or cash flows.

Consumers may decide not to use banks to comple¢dr financial transactions, which could adverseBbffect our business and results
operations.

Technology and other changes are allowing partieotnplete financial transactions that historicdlve involved banks through alterna
methods. For example, consumers can now maintaidsfthat would have historically been held as baeposits in brokerage account:
mutual funds. Consumers can also complete tramsecsiuch as paying bills and transferring fundsatliy without the assistance of banks.
process of eliminating banks as intermediariesdoesult in the loss of fee income, as well asltiss of customer deposits and the rel
income generated from those deposits. The lossesktrevenue streams and the lower cost deposits@srce of funds could have a mat
adverse effect on our business, financial condiiod results of operations.

We may be adversely impacted by the soundnesshefrdinancial institutions.

Financial services institutions are interrelatedaa®sult of trading, clearing, counterparty oreothelationships. We have exposure to n
different industries and counterparties and rolfirxecute transactions with counterparties in ftihancial services industry, including
Federal Home Loan bank ("FHLB"), commercial bartikskers and dealers, investment banks and othstulignal clients. Many of the:
transactions expose us to credit risk in the eeémt default by a counterparty or client. In adsiti our credit risk may be exacerbated v
collateral held by us cannot be realized or isitigted at prices not sufficient to recover the amfiount due to us. Any such losses could
material adverse effect on our business, finargabition and results of operations.

Europe's debt crisis could have a material adveestect on our business, financial condition and lidgity.
The possibility that certain European Union (“EUf)ember states will default on their debt obligasidras negatively impacted econo
conditions and global markets. The continued uagast over the outcome of international and the sEfifiancial support programs and

possibility that other EU member states may expesesimilar financial troubles could further disrgpobal markets. The negative impac
economic conditions and global markets could atscela material adverse effect on our liquidityafinial condition and results of operations.
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De novo operations and branch openings often inwlsignificant expenses and delayed returns and rmegatively impact Wintrust
profitability.

Our financial results have been and will continadé impacted by our strategy of de novo bank ftiona and branch openings. While
recent financial crisis and interest rate environhies caused us to open fewer de novo banks, peceto undertake additional de novo k
formations or branch openings when market condstiomprove. Based on our experience, we believeitiygnerally takes over 13 months
de novo banks to first achieve operational profiiigh depending on the number of banking faciktiepened, the impact of organizational
overhead expenses, the stgptphase of generating deposits and the time laigally involved in redeploying deposits into attiigely pricec
loans and other higher yielding earning assets. é¥ew it may take longer than expected or tharatheunt of time Wintrust has historice
experienced for new banks and/or banking faciliteseach profitability, and there can be no gutarnhat these new banks or branches
ever be profitable. Moreover, the FDIC's recentasge extending the enhanced supervisory periodeforovo banks from three to seven ye
including higher capital requirements during thésipd, could also delay a new bank's ability totdbnte to the Company's earnings
impact the Company's willingness to expand throdgmovo bank formation. To the extent we undertadditional de novo bank, branch
business formations, our level of reported netimepreturn on average equity and return on aveaagets will be impacted by startup ¢
associated with such operations, and it is likelxdntinue to experience the effects of higher aspe relative to operating income from
new operations. These expenses may be higher taaxpected or than our experience has shown, vdoighd have a material adverse ef
on our business, financial condition and resultsperations.

We are subject to examinations and challenges by dathorities, and changes in federal and state taws and changes in interpretation
existing laws can impact our financial results.

In the normal course of business, we, as well assabsidiaries, are routinely subject to examimetifrom federal and state tax author
regarding the amount of taxes due in connectioh imitestments we have made and the businesseddéh wh have engaged. Recently, fec
and state tax authorities have become increasaggyessive in challenging tax positions taken bgrtial institutions. These tax positions |
relate to among other things tax compliance, sahekuse, franchise, gross receipts, payroll, ptgard income tax issues, including tax b
apportionment and tax credit planning. The chaksnmade by tax authorities may result in adjustmémtthe timing or amount of taxa
income or deductions or the allocation of incomeagtax jurisdictions. If any such challenges asglenand are not resolved in our favor,
could have a material adverse effect on our firerandition and results of operations. Given theent economic and political environm
and ongoing budgetary pressures, the enactmemvofederal or state tax legislation may occur. @hactment of such legislation, or char
in the interpretation of existing law, includingopisions impacting tax rates, apportionment, cadatibn or combination, income, exper
and credits may have a material adverse effecuobuasiness, financial condition and results ofrapens.

Changes in accounting policies or accounting stamda could materially adversely affect how we repotr financial results and financia
condition.

Our accounting policies are fundamental to undaditey our financial results and financial conditi@@ome of these policies require us
estimates and assumptions that affect the valusubfassets or liabilities and financial resultsm®oof our accounting policies are criti
because they require management to make diffisultjective and complex judgments about mattersateainherently uncertain and becau
is likely that materially different amounts wouleé beported under different conditions or usingatight assumptions. If such estimate
assumptions underlying our financial statementdrarerrect, we may experience material losses. Rioma to time, the Financial Accounti
Standards Board ("FASB") and the SEC change tranfiml accounting and reporting standards that mgotlee preparation of our financ
statements. These changes can be hard to prediataanmaterially impact how we record and report fmancial condition and results
operations. In some cases, we could be requirebpdy a new or revised standard retroactively, Itieguin the restatement of prior per
financial statements.

We are a bank holding company, and our sourceswids, including to pay dividends, are limited.

We are a bank holding company and our operatioaspamarily conducted by and through our 15 opegathanks, which are subject
significant federal and state regulation. Cashlalské to pay dividends to our shareholders, repasetour shares or repay our indebtedne
derived primarily from dividends received from doanks and our ability to receive dividends from subsidiaries is restricted. Varic
statutory provisions restrict the amount of dividemur banks can pay to us without regulatory aggrd he banks may not pay cash divide
if that payment could reduce the amount of thepiteh below that necessary to meet the “adequatapjtalized”level in accordance wi
regulatory capital requirements. It is also possithlat, depending upon the financial condition lté banks and other factors, regula
authorities could conclude that payment of dividend other payments, including payments to ushisressafe or unsound practice and im|
restrictions or prohibit such payments. Our in&pild receive dividends from our banks could adelgraffect our business, financial condit
and results of operations.
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Anti-takeover provisions could negatively impact ouraseholders.

Certain provisions of our articles of incorporatidiydaws and lllinois law may have the effect of impeglithe acquisition of control
Wintrust by means of a tender offer, a proxy figifenmarket purchases or otherwise in a transactiorapptoved by our board of directc
For example, our board of directors may issue addit authorized shares of our capital stock tedétture attempts to gain control
Wintrust, including the authority to determine tieems of any one or more series of preferred stew&h as voting rights, conversion rates
liquidation preferences. As a result of the abilidyfix voting rights for a series of preferred ctpthe board has the power, to the e
consistent with its fiduciary duty, to issue a esrof preferred stock to persons friendly to manege in order to attempt to block a merge
other transaction by which a third party seeks mbntnd thereby assist the incumbent board ofctire and management to retain t
respective positions. In addition, our articlesiraforporation expressly elect to be governed byptwvisions of Section 7.85 of the Illini
Business Corporation Act, which would make it mdifficult for another party to acquire us withobetapproval of our board of directors.

The ability of a third party to acquire us is algnited under applicable banking regulations. TrenB Holding Company Act of 1956 requi
any “bank holding company'aé defined in that Act) to obtain the approval lné Federal Reserve prior to acquiring more thanab%ui
outstanding common stock. Any person other thaark Inolding company is required to obtain priorrappl of the Federal Reserve to acq
10% or more of our outstanding common stock unkderGhange in Bank Control Act of 1978. Any holdeé26% or more of our outstandi
common stock, other than an individual, is subjectgulation as a bank holding company under twekB1olding Company Act. For purpo
of calculating ownership thresholds under theseipgnregulations, bank regulators would likely aadt take the position that the minin
number of shares, and could take the positionttieaimaximum number of shares, of Wintrust commonksthat a holder is entitled to rece
pursuant to securities convertible into or setttedlVintrust common stock, including pursuant to Wst's tangible equity units or warrant:
purchase Wintrust common stock held by such holdesst be taken into account in calculating a shadehn's aggregate holdings of Wintt
common stock.

These provisions may have the effect of discouagirfuture takeover attempt that is not approvedilnyboard of directors but which «
individual shareholders may deem to be in theit bgeerests or in which our shareholders may rexe@isubstantial premium for their shi
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 removalwf current board of directors or management rdifieult.

Risks Related to Our Regulatory Environment
If we fail to meet our regulatory capital ratios,evmay be forced to raise capital or sell ass

As a banking institution, we are subject to redgafe that require us to maintain certain capittibsa such as the ratio of our Tier 1 capit:
our riskbased assets. If our regulatory capital ratiosidechs a result of decreases in the value of @am portfolio or otherwise, we will

required to improve such ratios by either raisidgiional capital or by disposing of assets. If @lf®ose to dispose of assets, we cann
certain that we will be able to do so at priced tha believe to be appropriate, and our future ajigg results could be negatively affecte:
we choose to raise additional capital, we may a@disin this by selling additional shares of commawock, or securities convertible into
exchangeable for common stock, which could sigaiftty dilute the ownership percentage of holderowf common stock and cause
market price of our common stock to decline. Aduligilly, events or circumstances in the capital ®@rigenerally may increase our ca|
costs and impair our ability to raise capital af given time.

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

We are already subject to extensive federal artd stégulation and supervision. The cost of comgkawith such laws and regulations cal
substantial and adversely affect our ability torape profitably. While we are unable to predict Sw®pe or impact of any potential legisla
or regulatory action until it becomes final, itgessible that changes in applicable laws, reguiatar interpretations hereof could significa
increase our regulatory compliance costs, impedetficiency of our internal business processegatieely impact the recoverability of cert
of our recorded assets, require us to increasesgutatory capital, interfere with our executiverggensation plans, or limit our ability to pur
business opportunities in an efficient manner idiclg our plan for de novo growth and growth throaghuisitions.

The DoddFrank Act, enacted in 2010, significantly changeel bank regulatory structure and affects the lemdieposit, investment, tradi
and operating activities of financial institutioasd their holding companies. The DoEdink Act requires various federal agencies to td
broad range of new rules and regulations, includieightened capital requirements, and to prepanmgenous studies and reports for Congi
Although many of these rules and studies are nbtgmpleted, and the final impact of the Ddeéldnk Act will depend, in part, on the fi
form of the still to be rules and regulations, wavér already experienced significant increases mptiance related costs and we ex
compliance with the Dodd-Frank Act and its
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implementing regulations to further increase owst @ doing business, and may reduce our abilityetioerate revenue-producing assets.

The DoddFrank Act amended the laws governing federal préismpof state laws as applied to national banks] aliminated feder
preemption for subsidiaries of national banks. €helsanges may subject our national banks and sibisidiaries and divisions, includ
Wintrust Mortgage, to additional state regulati@vith regard to mortgage lending, the Dolidink Act imposed new requirements regar
the origination and servicing of residential moggdoans. The law created a variety of new consyraections, including limitations on 1
manner by which loan originators may be compensatetan obligation of the part of lenders to asseskverify a borrower'sability to
repay” a residential mortgage loan.

The Dodd-Frank Act also enhanced provisions rejatinaffiliate and insider lending restrictions dadns-to-onésorrower limitations. Fedel
and state banking laws impose limits on the amofintedit a bank can extend to any one personrgrmof related persons). The DoHcank
Act expanded the scope of these restrictions faomal banks under federal law to include credpasure arising from derivative transactic
repurchase agreements, and securities lending@moMiong transactions. Provisions of the Ddeldnk Act also amended the FDIA to prot
stateehartered banks (including certain of our bankingsidiaries) from engaging in derivative transatdioinless the state lending limit I
take into account credit exposure to such tranzagti

Additional provisions of the Dodd-Frank Act are déised in this report undetManagement's Discussion and Analysis of Financalditior
and Results of Operations-Overview and Strateggiiial Regulatory Reform.”

Given the uncertainty associated with the mannewliich many provisions of the Dode&tank Act will be implemented by the varic
regulatory agencies, the full extent of the impthett its requirements will have on our operatiohsimclear. However, its requirements n
individually or in the aggregate, have a materidease effect upon the Company's business, restiltiperations, cash flows and finan
position.

Financial reform legislation may reduce our abilityo market our products to consumers and may liritr ability to profitably operate ot
mortgage business.

The Dodd-Frank Act also established the Bureau afisOmer Financial Protection (the “Bureawithin the Federal Reserve, which r
regulates consumer financial products and servidesJuly 21, 2011, many of the consumer financiatgrtion functions previously assigr
to other federal agencies shifted to the Bureae. Blireau now has broad rulemaking authority owerde range of consumer protection I
that apply to banks and other providers of consuinancial services, including the authority to Ipitmt “unfair, deceptive or abusive act:
practices,”and to enact regulations to ensure that all conssuitm&ve access to markets for consumer financtalymts and services, and 1
such markets are fair, transparent and competifilie. DoddFrank Act also required the Bureau to adopt a nurobeew specific regulato
requirements. These new rules may increase the cbstngaging in these activities for all markettipgpants, including our subsidiari
Additionally, the Bureau has broad supervisory,neix@ation and enforcement authority. Although we and subsidiary banks are not sub
to Bureau examination, the actions taken by thee8urmay influence enforcement actions and positiaken by other federal and s
regulators, including those with jurisdiction owes and our subsidiaries. Finally, the Ddeldnk Act authorizes state attorneys genera
other state officials to enforce certain consunietqztion rules issued by the Bureau.

Regulatory initiatives regarding bank capital requeiments may require heightened capit

In June 2012, the banking agencies proposed compsele revisions to their regulatory capital rile®ugh three concurrent proposals which
incorporate the requirements of the Dodd-Frank \8aket Reform and Consumer Protection Act as agetihanges made by the Basel llI
international capital standards. The first propegalild increase the quantity and quality of capiégjuired and add a requirement for a capital
conservation buffer. In addition, proposed charigesgulatory capital standards would phase-oust toueferred securities as a component of
tier 1 capital commencing January 1, 2013. Thersg@ooposal would revise rules for calculating wesighted assets and apply an alternative
to the use of credit ratings for calculating riskighted assets with respect to residential morgaggeuritization exposures, and counterparty
credit risk. The final proposal includes additionsdasures for the largest banking institutions el & for those with significant international
exposure, which would not apply to us. The proposatived extensive comments. In a joint presaseléssued in November 2012, the
banking agencies stated that they do not expecbfthe proposed rules to become effective on tiggral target date of January 1, 2013.
Further guidance on the status of the proposed isilexpected in early 2013.

There is no guarantee that the capital requirenwrtse standardized risk weighted assets rulddbeiadopted in their current form, whether
any changes will be made before adoption, when firlas will be published or when they will be effee. If the new standards require us or
our banking subsidiaries to maintain materially encapital, with common equity as a more predomiganiponent, or manage the
configuration of our assets and liabilities in arttecomply with formulaic liquidity
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requirements, such regulation could significanttypact our return on equity, financial conditioneggttions, capital position and ability to
pursue business opportunities.

In October 2012, the Federal Reserve publishedad fiille implementing the stress test requirementter the Dodd-Frank Act, which are
designed to evaluate the sufficiency of a bankimggoization's capital to support its operationsrauperiods of stress. As a bank holding
company with between $10 billion and $50 billiortatal consolidated assets, we will be requiredaoduct annual stress tests based on
scenarios provided by the Federal Reserve, begjrinithe fall of 2013, and to publicly disclose tiesults of our stress tests beginning in 2
This stress test requirement is expected to inereas compliance costs.

Our FDIC insurance premiums may increase, which ddwnegatively impact our results of operations.

Recent insured institution failures, as well asedetation in banking and economic conditions, haignificantly increased FDIC la
provisions, resulting in a decline of its depositrance fund to historical lows. In addition, thedd+rank Act made permanent a tempo
increase in the limit on FDIC coverage to $250,0@0 depositor. These developments have causedI@ iRsurance premiums to incree
and may cause additional increases. Certain pamsgsof the Dodd-Frank Act may further affect ourlEDnsurance premiums. The Dodd-
Frank Act includes provisions that change the assest base for federal deposit insurance from it@uat of insured deposits to average
consolidated assets less average tangible caglitainate the maximum size of the DIF, eliminate thquirement that the FDIC pay divide
to depository institutions when the reserve raiiceeds certain thresholds, and increase the minineserve ratio of the DIF from 1.15%
1.35%. Beginning in late 2010, the FDIC has isstgglilations implementing some of these changes.FTHE has indicated that the chan
to the assessment base, and accompanying chanfpesassessment rates, will generally not requirerease in the level of assessments
may result in decreased assessments, for depositstitutions with less than $10 billion in assésich as each of our bank subsidiar
However, there is a risk that the banks' depostiiance premiums will continue to increase if fia@i of insured depository institutic
continue to deplete the DIF. Any such increase negatively impact our financial condition and réswlf operations.

Risks Related to Our Niche Businesses

Our premium finance business may involve a highésk of delinquency or collection than our other leing operations, and could expose
to losses.

We provide financing for thpayment of commercial insurance premiums and tifeliance premiums on a national basis through botly
owned subsidiary, FIFC, and financing for the pagtaf commercial insurance premiums in Canada tjitoour wholly owned subsidia
FIFC Canada. Commercial insurance premium finaonaad involve a different, and possibly higher, aldelinquency or collection than |
insurance premium finance loans and the loan p$f@f our bank subsidiaries because these losngssued primarily through relationsk
with a large number of unaffiliated insurance agertd because the borrowers are located nationAge.result, risk management and get
supervisory oversight may be difficult. As of Deden31, 2012, we had $2.0 billion of commercialunasmce premium finance loe
outstanding, of which $1.7 billion were originatedthe U.S. by FIFC and $267.9 were originated an&la by FIFC Canada. Together, t
loans represented 16% of our total loan portfai@bsuch date.

FIFC and FIFC Canada may also be more susceptililartd party fraud with respect to commercial irsce premium finance loans bec:
these loans are originated and many times fundedigh relationships with unaffiliated insurance rtgeand brokers. In the second quartt
2010, fraud perpetrated against a number of prenfimamce companies in the industry, including theperty and casualty division of FIF
increased both the Company's net charffge-and provision for credit losses by $15.7 roilli Acts of fraud are difficult to detect and detanc
we cannot assure investors that our risk managepreogédures and controls will prevent losses froramdulent activity.

FIFC may be exposed to the risk of loss in our iifeurance premium finance business because ofl.ffalhile FIFC maintains a poli
prohibiting the knowing financing of strangeriginated life insurance and has established phares to identify and prevent the company 1
financing such policies, FIFC cannot be certairt thavill never provide loans with respect to suelpolicy. In the event such policies w
financed, a carrier could potentially put at riek tash surrender value of a policy, which sergdsIBC's primary collateral, by challenging
validity of the insurance contract for lack of asurable interest.

See the below risk factoM/idespread financial difficulties or credit downges among commercial and life insurance providetddclesse
the value of the collateral securing our premiunafice loans and impair the financial condition bBepidity of FIFC and FIFC Canaddbr a
discussion of further risks associated with ounfaace premium finance activities.

While FIFC is licensed as required and carefullynitars compliance with regulation of each of itsimesses, there can be no assuranc
FIFC will not be negatively impacted by materiaholyes in the regulatory environment. FIFC Canadats
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required to be licensed in most providences of @anhut there can be no assurance that futureatbgnug which impact the business of F
Canada will not be enacted.

Additionally, to the extent that affiliates of imsunce carriers, banks, and other lending institstiadd greater service and flexibility to tl
financing practices in the future, our competitpasition and results of operations could be adWeisigected. FIFC's life insurance premi
finance business could be materially negativelydoted by changes in the federal or state estatertasxsions. There can be no assurance
FIFC will be able to continue to compete succegsfalits markets.

Widespread financial difficulties or credit downgdes among commercial and life insurance providersutd lessen the value of tl
collateral securing our premium finance loans anchpair the financial condition and liquidity of FIFCand FIFC Canada.

FIFC and FIFC Canada's premium finance loans aneapity secured by the insurance policies finanbgdhe loans. These insurance poli
are written by a large number of insurance commageographically dispersed throughout the couryr premium finance receivab
balances finance insurance policies which are spagaong a large number of insurers; however, ortbefnsurers represents approxime
11% of such balances and two additional insurech ed which represents approximately 4% of suctamads. FIFC and FIFC Cani
consistently monitors carrier ratings and finanpiatformance of our carriers. While FIFC and FIF@h@&da can mitigate its risks as a rest
this monitoring to the extent that commercial ¢e insurance providers experience widespread diffes or credit downgrades, the valut
our collateral will be reduced. FIFC and FIFC Canade also subject to the possibility of insolvenfynsurance carriers in the commer
and life insurance businesses that are in possess$iour collateral. If one or more large nationevithsurers were to fail, the value of
portfolio could be significantly negatively impadteA significant downgrade in the value of the atdkal supporting our premium finai
business could impair our ability to create liqtydr this business, which, in turn could negatnenpact our ability to expand.

Our Wealth Management Business in general, and Wsibrokerage operation, in particular, exposes uscertain risks associated with tl
securities industry

Our wealth management business in general, andsMrbkerage operations in particular, present apeisks not borne by community bal
that focus exclusively on community banking. Foamyple, the brokerage industry is subject to fluitumes in the stock market that may ha
significant adverse impact on transaction feestoconsr activity and investment portfolio gains awnddes. Likewise, additional or modif
regulations may adversely affect our wealth manageroperations. Each of our wealth management tipasas dependent on a small nur
of professionals whose departure could result & Itf/ss of a significant number of customer accouAtsignificant decline in fees a
commissions or trading losses suffered in the iimeent portfolio could adversely affect our resatperations. In addition, we are subjec
claim arbitration risk arising from customers wHaim their investments were not suitable or thairtiportfolios were inappropriately trad
These risks increase when the market, as as a wdwdénes. The risks associated with retail bragermay not be supported by the inc
generated by our wealth management operations.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

The Company’s executive offices are located at 9KOMHiggins Road, Rosemont, lllinois. The Companlyanks operate through 111 ban|
facilities, the majority of which are owned. Ther@many owns 166 automatic teller machines, the ritgjof which are housed at bank
locations. The banking facilities are located imeoounities throughout the Chicago metropolitan ameé southern Wisconsin. Excess spa
certain properties is leased to third parties.

The Companys wealth management subsidiaries have one lociatidowntown Chicago, one in Appleton, Wisconsind ane in Florida, all «
which are leased, as well as office locations aeis of our banks. Wintrust Mortgage, a divisidrBarrington Bank, is headquartered in
corporate headquarters in Rosemont, Illinois argl4talocations in nine states, all of which areséeh as well as office locations at sever.
our banks. FIFC has one location in Northbrooknails which is owned and locations in Jersey Qitgw Jersey and Long Island, New Y
which are leased. FIFC Canada has two locatiorSainada that are leased, located in Toronto, Ontaréb Vancouver, British Columb
Tricom has one location in Menomonee Falls, Wisgomghich is owned. In addition, the Company owniseotreal estate acquired for furt
expansion that, when considered in the aggregatetimaterial to the Company’s financial position.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to fiare subject to pending and threatened legalraetial proceedings arising in the ordir
course of business. Any such litigation currentinging against the Company or its subsidiariead&lental to the Company's business
based on information currently available to manag@mmanagement believes the outcome of such actiorproceedings will not have
material adverse effect on the operations or firdmposition of the Company .

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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PART I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

The Companys common stock is traded on The NASDAQ Global Sektack Market under the symbol WTFC. The followiagle sets fort
the high and low sales prices reported on NASDAGQIHe common stock by fiscal quarter during 201@ 2011 .

2012 2011
High Low High Low
Fourth Quarter $ 39.81 $ 344C $ 30.3¢ $ 24.3(
Third Quarter 39.0¢ 34.51] 34.87 25.6¢
Second Quarter 36.8¢ 31.67 37.3¢ 30.0¢
First Quarter 36.57 28.61 36.97 31.1¢

Performance Grapl

The following performance graph compares the fiearypercentage change in the Compamyimulative shareholder return on common ¢
compared with the cumulative total return on conitpesof (1) all NASDAQ Global Select Market stodks United States companies (bri
market index) and (2) all NASDAQ Global Select Metrbank stocks (peer group index). Cumulative tairn is computed by dividing t
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 pit the beginning of the measurement period. NABDAQ Global Select Market f
United States companies’ index comprises all doimesmmon shares traded on the NASDAQ Global Séscket and the NASDAQ Small-
Cap Market. The NASDAQ Global Select Market bardcks index comprises all banks traded on the NASO3Qbal Select Market and 1
NASDAQ Smal-Cap Market.

This graph and other information furnished in teet®n titled “Performance Graph” under this P&ritem 5 of this Form 1@ shall not b
deemed to be “soliciting” materials or to be “fitedith the Securities and Exchange Commission oresiihp Regulation 14A or 14C, or to
liabilities of Section 18 of the Securities Excharfct of 1934, as amended.

Total Return Performance Comparison
{in percent}
—ig— Wintrust Financial Corporation common stack
e . NASDIAC) - Tiatal LIS {broad market ndesd
150 il MASDAQ - Bank index (peer group index)
100
75
50
25
0 | | | | | |
12/31/2007 12/31/2008 125302009 123135010 12431720M 127312012
2007 2008 2009 2010 2011 2012
Wintrust Financial Corporation 100.0( 63.1¢ 94.8¢ 102.1¢ 87.6¢ 114.3:
NASDAQ — Total US 100.0( 61.17 87.9¢ 104.1: 104.6¢ 123.8¢
NASDAQ — Bank Index 100.0¢( 72.91 60.6¢ 72.1¢ 64.51 77.1¢
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Approximate Number of Equity Security Hold
As of February 22, 2013 there were approximate®d8 shareholders of record of the Company’s comstock.
Dividends on Common Sto

The Company’s Board of Directors approved the Beshiannual dividend on the Compasigommon stock in January 2000 and has cont
to approve a sermannual dividend since that time. The payment ofddinds is subject to statutory restrictions antri@®ns arising under tl
terms of our 8.00% Non-Cumulative Perpetual CortviertPreferred Stock, Series A (the “Series A Rreft Stock”),the terms of th
Company's 5.00% No@umulative Perpetual Convertible Preferred StocktieS C (the "Series C Preferred Stock"), the teohghe
Company’s Trust Preferred Securities offerings, @mmpanys 7.5% tangible equity units and under certainrfai@ covenants in ti
Company’s credit agreement. Under the terms ofGbenpanys revolving credit facility amended on October 2012, the Company
prohibited from paying dividends on any equity mets, including its common stock and preferredkstd such payments would cause
Company to be in default under its credit facility.

Following is a summary of the cash dividends paid012 and 2011 :

Record Date Payable Date Dividend per Share
February 10, 2011 February 24, 2011 $0.09
August 11, 2011 August 25, 2011 $0.09
February 9, 2012 February 23, 2012 $0.09
August 9, 2012 August 23, 2012 $0.09

In January 2013, the Company’s Board of Directpzraved a semannual dividend of $0.09 per share. The dividend p&id on February z
2013 to shareholders of record as of February 320

Because the Comparsytonsolidated net income consists largely of nedrine of the banks and certain wealth managemésidiaries, th
Company’s ability to pay dividends generally depengon its receipt of dividends from these entitigdse banksability to pay dividends
regulated by banking statutes. See “SupervisionRegllation - Payment of Dividends and Share Réyases” on page 10 of this Form KO-
During 2012, 2011 and 2010 , the banks paid $45lbm, $27.8 million and $11.5 million , respeatiy, in dividends to the Company.

Reference is also made to Note 20 to the Conselidginancial Statements and “Liquidity and CapRabkources” contained in this Form KO-
for a description of the restrictions on the apitif certain subsidiaries to transfer funds to@wempany in the form of dividends.

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

No purchases of the Comp¢s common shares were made by or on behalf of hmpgany or any “affiliated purchasea’s defined in Ru
10b-18(a)(3) under the Securities Exchange Act @341 as amended, during the year ended Decemb&(3P,. There is currently r
authorization to repurchase shares of outstandingmon stock.
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ITEM 6. SELECTED FINANCIAL DATA

Years Ended December 31,

Dollars in thousands, except per share data 2012 2011 2010 2009 2008

( pt p

Selected Financial Condition Data (at end of year):
Total assets $ 1751961 1589380  § 13,980,15  $ 1221562  $ 10,658,32
Total loans, excluding covered loans 11,828,94 10,521,37 9,599,88 841177 7,621,06
Total deposits 14,42854 12,307,26 10,803,67 9,917,07. 8,376,75
Junior subordinated debentures 249 49 249 49 249 49 249 49 249 51!
Total shareholders’ equity 1,804,70! 1,543,53 1,436,54 1,138,63 1,066,57,

Selected Statements of Income Data:

Net interest income $ 51951  $ 46137 $ 41583 $ 31187 § 244,56
Net revenué? 745,60¢ 651,07! 607,991 629,52! 344,24!
Pre-tax adjusted earnings 273,48t 220,77¢ 196,07¢ 122,66! 94,64«
MRS 111,19¢ 77,578 63,32 73,06¢ 20,48¢
Net income per common share — Basic 2.81 2.0¢ 1.0¢ 2,05 0.7¢
Net income per common share — Diluted 23] 1.67 1.0 21¢ 0.7¢€

Selected Financial Ratios and Other Data:

Performance Ratios:

Net interest margif? 3.4% 3.42% 3.31% 3.01% 2.81%
Non-interest income to average assets 1.37% 1.27% 1.42% 2.76% 1.02%
Non-interest expense to average assets 2.96% 2.82% 2.82% 3.01% 2 6%
Net overhead rati@® ©® 1.5% 1.55% 1.4(% 0.25% 1.6(%
Net overhead ratio - pre-tax adjusted earnifi§fs 1.4%% 1.61% 1.62% 1.66% 1.5%%
Efficiency ratio® @ 65.85% 64.5¢% 63.71% 54.4%% 73.0(%
Efficiency ratio - pre-tax adjusted earnirfg§’ 62.5(% 63.7%% 64.7% 72.2% 72.3%
Return on average assets 0.67% 0.5:% 0.47% 0.62% 0.21%
Return on average common equity 6.6(% 5.11% 3.01% 6.7C% 2 40%
Average total assets $ 1652961  $ 1492016  $ 13,556,61  $ 1141532  $ 9,753,22

Average total shareholders’ equity 1,696,27 1,484,72 1,352,13 1,081,79: 779,43

Average loans to average deposits ratio (excludavgred loans) 87.6% 88.5% 91.1% 90.5% 94.5%
Average loans to average deposits ratio (includimgered loans) 90.¢ 92.¢ 934 90.E 94.

Common Share Data at end of year:

Market price per common share $ 36.7C  $ 280t $ 330:  $ 30.7¢ 3 2050
Book value per common shdfe $ 37.7¢ $ 342: % 32.7: $ 3521 % 33.0¢
Tangible common book value per sh&re $ 29.2¢ $ 26.7: $ 25.8( $ 23.2: $ 20.7¢
Common shares outstanding 36,858,35 35,978,34 34,864,06 24,206,81 23,756,67

Other Data at end of yeaf?

Leverage Ratio 10.0% 9.4% 10.1% 9.%% 10.€%
Tier 1 Capital to risk-weighted assets 12.1% 11.6% 12,504 11.0% 11.6%
Total Capital to risk-weighted assets 13.1% 13.(% 13.% 12.09% 13.1%
Tangible Common Equity ratio (TCE)®© 7.4% 7.5% 8.(% 4.7% 4.8%
(‘;e}sr;gible Common Equity ratio, assuming full coni@nsof preferred stock 8.4% 7% 8.5% 7.1% 7,506
Allowance for credit loss€¥ $ 121,98t $ 123,61: $ 118,03 $ 101,83: $ 71,35!
Non-performing loans 118,08: 120,08 141,95 131,80 136,09
Allowance for credit losse® to total loans, excluding covered loans 1.09% 1.1%% 1.25% 1.21% 0.9%
Non-performing loans to total loans, excluding aedeloans 1.00% 1.129% 1.46% 1.57% 1.7%%
Number of:

Bank subsidiaries 15 15 15 15 15

Non-bank subsidiaries 8 7 8 8 7

Banking offices 111 99 86 78 79

(1) Netrevenue includes net interest income ancinterest incom:



@
©)
)
®)

(6)
@)

See Item 7, “Management’s Discussion and AnalysBirancial Condition and Results of Operations—N&#MAP Financial Measures/Ratiosfbr a reconciliation c
this performance measure/ratio to GAAP.

The net overhead ratio is calculated by nettingiltoton-interest expense and total non-interest imepannualizing this amount, and dividing by thatiqd’s tota
average assets. A lower ratio indicates a higharee of efficiency.

The efficiency ratio is calculated by dividing tot@n-interest expense by taguivalent net revenue (less securities gains ssde). A lower ratio indicates more effic
revenue generation.

The allowance for credit losses includes both th@nance for loan losses and the allowance for ndid lendingelated commitments, but excluding the allowanc
covered loan losses.

Total shareholdersequity minus preferred stock and total intangibésets divided by total assets minus total intaegisiset

Asset quality ratios exclude covered loe
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Forward Looking Statemen

This document contains forward-looking statemernithiwvthe meaning of federal securities laws. Faoalaoking information can be identifi
through the use of words such as “intend,” “pldipfoject,” “expect,” “anticipate,” “believe,” “estnate,” “contemplate,” “possible,” “point,”
“will,” “may,” “should,” “would” and “could.” Forward-looking statements and information are not histdriacts, are premised on m:
factors and assumptions, and represent only marag&rexpectations, estimates and projections regariinge events. Similarly, the
statements are not guarantees of future performandenvolve certain risks and uncertainties thatdifficult to predict, which may incluc
but are not limited to, those listed below and Rigk Factors discussed in Item 1A on page 17 af Form 10K. The Company intends st
forward-looking statements to be covered by the dafrbor provisions for forwarddoking statements contained in the Private Seee
Litigation Reform Act of 1995, and is including shstatement for purposes of invoking these safbdngsrovisions. Such forwardoking
statements may be deemed to include, among otimgsthstatements relating to the Companiyiture financial performance, the performs
of its loan portfolio, the expected amount of fetwredit reserves and chargiés, delinquency trends, growth plans, regulatdeyelopment:
securities that the Company may offer from timéinte, and management’s lotgrm performance goals, as well as statementsnglad the
anticipated effects on financial condition and Hssaf operations from expected developments onisyehe Companyg’ business and grov
strategies, including future acquisitions of ban&pecialty finance or wealth management businesetesnal growth and plans to fo
additionalde novabanks or branch offices. Actual results could diffeaterially from those addressed in the forwimaking statements as
result of numerous factors, including the following

* negative economic conditions that adversely affeet economy, housing prices, the job market aneérothctors that may affect t
Company’s liquidity and the performance of its Iqaontfolios, particularly in the markets in whidloperates;

» the extent of defaults and losses on the Comigdaogn portfolio, which may require further increasn its allowance for credit loss

» estimates of fair value of certain of the Comparassets and liabilities, which could change in@alignificantly from period to peric

» the financial success and economic viability ofhoerowers of our commercial loa

» market conditions in the commercial real estateketan the Chicago metropolitan ar

» the extent of commercial and consumer delinquenaies declines in real estate values, which mayiredurther increases in t
Company’s allowance for loan and lease losses;

» changes in the level and volatility of interestemtthe capital markets and other market indicasrtiay affect, among other things,
Company’s liquidity and the value of its assets katuilities;

* competitive pressures in the financial servigesiness which may affect the pricing of the Conypsitoan and deposit products as we
its services (including wealth management servjces)

» failure to identify and complete favorable acquisis in the future or unexpected difficulties ovel®pments related to the integratior
recent or future acquisitions;

» unexpected difficulties and losses related tdG-Bssisted acquisitions, including those resulfiogn our losssharing arrangements w
the FDIC;

* any negative perception of the Compawmgputation or financial streng

» ability to raise additional capital on acceptalglerts when neede

« disruption in capital markets, which may lowairfvalues for the Comparg/investment portfolic

» ability to use technology to provide products aed/ees that will satisfy customer demands andtereticiencies in operatior

» adverse effects on our information technology systeesulting from failures, human error or tampg

e accuracy and completeness of information the Compeareives about customers and counterparties ke eradit decision

« the ability of the Company to attract and retaini@emanagement experienced in the banking anddiahservices industrie

» environmental liability risk associated with lengiactivities

» the impact of any claims or legal actions, inclgdamy effect on our reputatic

» losses incurred in connection with repurchasesahemnification payments related to mortga

» the loss of customers as a result of technologitahges allowing consumers to complete their filnansactions without the use ¢
bank;

» the soundness of other financial institutic

» the possibility that certain European Union memétates will default on their debt obligationsiieh may affect the Comparsyliquidity,
financial conditions and results of operations;

e examinations and challenges by tax author

« changes in accounting standards, rules andpirgitions and the impact on the Comparfiriancial statemen

» the ability of the Company to receive dividendsiirids subsidiarie:
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» adecrease in the Company’s regulatory captads, including as a result of further declineshia value of its loan portfolios, or
otherwise;

» legislative or regulatory changes, particularlyrpes in regulation of financial services compaaied/or the products and services offe
by financial services companies, including thoseiteng from the Dodd-Frank Act;

e restrictions upon our ability to market our puots to consumers and limitations on our abilitptofitably operate our mortgage business
resulting from the Dodd-Frank Act;

» increased costs of compliance, heightened rémylaapital requirements and other risks assotiaiéh changes in regulation and the
current regulatory environment, including the Ddeldnk Act;

« changes in capital requiremel

* increases in the CompagyFDIC insurance premiums, or the collection ofciggdeassessments by the FC

» delinquencies or fraud with respect to the Comyfmpremium finance busine

» credit downgrades among commercial and liferiasce providers that could negatively affect thie@af collateral securing the
Company’s premium finance loans;

» the Companys ability to comply with covenants under its crdditility; anc

» fluctuations in the stock market, which may haweadverse impact on the Company’s wealth managdusiness and brokerage
operation.

Therefore, there can be no assurances that futtmalaesults will correspond to these forwéwdking statements. The reader is cautione:
to place undue reliance on any forwdodking statement made by or on behalf of Wintrédsty such statement speaks only as of the da
statement was made or as of such date that magféemced within the statement. The Company unkiestao obligation to release revisi
to these forward-looking statements or reflect é&v@n circumstances after the date of this ForniK1Bersons are advised, however, to col
further disclosures management makes on relatgdctalin its reports filed with the SEC and inptess releases.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion highlights the significdattors affecting the operations and financialdibon of Wintrust for the three years en
December 31, 2012 . This discussion and analysisldhbe read in conjunction with the Companfonsolidated Financial Statements
Notes thereto, and Selected Financial Highlighfseaping elsewhere within this Form-K.

OPERATING SUMMARY

Wintrust's key measures of profitability and balarsheet changes are shown in the following table:

% or % or
Years Ended Basis Point Basis Point
December 31, (bp)change (bp)change
(Dollars in thousands, except per share data) 2012 2011 2010 2011 to 2012 2010 to 2011
Net income $ 111,19¢  $ 77,57° 3 63,32¢ 43% 22%
Net income per common share — Diluted 2.31 1.67 1.0z 38 64
Pre-tax adjusted earnings 273,481 220,77¢ 196,07¢ 24 13
Net revenué? 745,60! 651,07! 607,99t 15 7
Net interest income 519,51t 461,37 415,83 13 11
Net interest margift 3.4% 3.42% 3.31% 7bp 5bp
Net overhead rati® © 1.5¢ 1.5t 1.4C 4 15
Net overhead ratio, based on pre-tax adjusted
earnings? ® 1.4¢ 1.61 1.62 (12) (1)
Efficiency ratio® “ 65.8¢ 64.5¢ 63.7 127 81
Efficiency ratio, based on pre-tax adjusted
earnings? @ 62.5( 63.7¢ 64.7( (125) (95)
Return on average assets 0.67 0.52 0.47 15 5
Return on average common equity 6.6( 5.11 3.01 149 210
At end of period
Total assets $ 17,519,61 $ 15,89380 $ 13,980,15 10% 14%
Total loans, excluding loans held-for-sale
excluding covered loans 11,828,94 10,521,37 9,599,88! 12 10
Total loans, including loans held-for-sale,
excluding covered loans 12,241,14 10,841,90 9,971,33. 13 9
Total deposits 14,428,54 12,307,26 10,803,67 17 14
Total shareholders’ equity 1,804,70! 1,543,53 1,436,54 17 7
Tangible common equity ratio (TCE) 7.4% 7.5% 8.(%  (10)bp (50)bp
Tangible common equity ratio, assuming
full conversion of preferred sto¢k 8.4% 7.8% 8.2% 60bp (50)bp
Book value per common shdte 37.7¢ 34.2¢ 32.7: 10% 5%
Tangible common book value per common
share® 29.2¢ 26.72 25.8( 10 4
Market price per common share 36.7( 28.0¢ 33.0¢ 31 (15)

(1) See “Non-GAAP Financial Measures/Ratidst additional information on this performance messratio

(2) Net revenue is net interest income plus-interest incoms

(3) The net overhead ratio is calculated by nettingltobn-interest expense and total non-interestimepannualizing this amount, and
dividing by that period’s total average assetsoér ratio indicates a higher degree of efficiency.

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

Please refer to the Consolidated Results of Omeratsection later in this discussion for an analgdithe Compang’ operations for the pi
three years.
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NON-GAAP FINANCIAL MEASURES/RATIOS

The accounting and reporting policies of Wintrushform to generally accepted accounting prinCigl€3AAP”) in the United States a
prevailing practices in the banking industry. Hoee\certain norGAAP performance measures and ratios are used hageanent to evaluz
and measure the Company’s performance. These mdhaxhbleequivalent net interest income (including its indubal components), r
interest margin (including its individual compon&nthe efficiency ratio, tangible common equittiaatangible common book value per st
and pre-tax adjusted earnings. Management belibatshese measures and ratios provide users @dhganys financial information a mo
meaningful view of the performance of the intereatning assets and interest-bearing liabilities @inthe Company operating efficienc
Other financial holding companies may define ocakdte these measures and ratios differently.

Management reviews yields on certain asset caegamd the net interest margin of the Company tntlanking subsidiaries on a ft
taxable-equivalent (“FTE") basis. In this non-GAfIResentation, net interest income is adjusted fleatetax-exempt interest income on
equivalent before-tax basis. This measure ensuneparability of net interest income arising frontlbtaxable and tagxempt sources. N
interest income on a FTE basis is also used irc#theulation of the Company’efficiency ratio. The efficiency ratio, which ¢slculated b
dividing non-interest expense by total taxabtpsivalent net revenue (less securities gainsssels), measures how much it costs to produc
dollar of revenue. Securities gains or losses actuded from this calculation to better match raverfrom daily operations to operatio
expenses. Management considers the tangible coneopgity ratio and tangible book value per commorresizes useful measurements of
Company’s equity. Pre-tax adjusted earnings igaifstant metric in assessing the Company’s opegaperformance. Prix adjusted earnin
is calculated by adjusting income before taxesxtdugle the provision for credit losses and cersagmificant items.

The net overhead ratio and the efficiency ratio aienarily reviewed by the Company based on tare-adjusted earnings. The Comp
believes that these measures provide a more mdahivigw of the Company operating efficiency and expense management. it
overhead ratio, based on pre-tax adjusted earnisgslculated by netting total adjusted non-irgeexpense and total adjusted noteres
income, annualizing this amount, and dividing it foyal average assets. Adjusted noninterest expisnsalculated by subtracting OR
expenses, covered loan collection expense, defeasawst and fees to terminate repurchase agreemfiditssted nonnterest income
calculated by adding back the recourse obligatioHoans previously sold and subtracting gains alirag back losses on foreign curre
remeasurement, investment partnerships, bargaghase, trading and available-for-sale securitiégigc

The efficiency ratio, based on pre-tax adjustechiegs, is calculated by dividing adjusted non-iagtrexpense by adjusted taxabtgpiivalen

net revenue. Adjusted taxable-equivalent net reedsucomprised of fully taxable equivalent net et income and adjusted niomeres
income.
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The following table presents a reconciliation oftam nonGAAP performance measures and ratios used by tmp@oy to evaluate a
measure the Company’s performance to the mosttljirsmmparable GAAP financial measures for the fa®t years.

Years Ended December 31,

(Dollars and shares in thousands, except per shwiag 2012 2011 2010 2009 2008
Calculation of Net Interest Margin and Efficiency Ratio

(A) Interest Income (GAAP) 627,02. $ 605,79: $ 593,100 $ 527,61 514,72
Taxable-equivalent adjustment:
-Loans 57€ 45¢ 334 46z 645
-Liquidity management assets 1,36: 1,22¢ 1,377 1,72( 1,79t
-Other earning assets 8 12 17 38 47
Interest Income — FTE 628,96!  $ 607,48  $ 594,83t  $ 529,83« 517,21
(B) Interest Expense (GAAP) 107,50! 144,411 177,27: 215,73t 270,15¢
Net interest income — FTE 521,46 463,07 % 417,56 314,09( 247,05
(C) Net Interest Income (GAAP) (A minus B) 519,51 46137 $ 415,83 311,87 244 56°
(D) Net interest margin (GAAP) 3.47% 3.41% 3.35% 2.9%% 2.76%
Net interest margin — FTE 3.4%% 3.42% 3.31% 3.01% 2.81%
(E) Efficiency ratio (GAAP) 66.02% 64.7°% 63.99% 54.6%% 73.5%
Efficiency ratio — FTE 65.859% 64.58% 63.71% 54.49% 73.0%
Efficiency ratio — Based on pre-tax adjusted eaysin 62.5(% 63.75% 64.7(% 72.2504 72.3504
(F) Net overhead ratio (GAAP) 1.5% 1.55% 1.4% 0.2%% 1.6(%
Net overhead ratio — Based on pre-tax adjustedregsn 1.4% 1.61% 1.62% 1.6€6% 1.50%
Calculation of Tangible Common Equity ratio (at period end)
Total shareholders’ equity 1,804,700 $ 154353 $ 1,436,54¢ $ 1,138,63! 1,066,57;
(G) Less: Preferred stock (176,401 (49,769 (49,640 (284,82 (281,872
Less: Intangible assets (366,349 (327,53) (293,76Y (291,649 (290,919
(H) Total tangible common shareholders’ equity 1,261,95 $ 1,166,22 $ 1,093,14 $ 562,16¢ 493,78
Total assets 17,519,61 $ 1589380 $ 13,980,15 $  12,215,62 10,658,32
Less: Intangible assets (366,34 (327,53) (293,76Y (291,649 (290,919
(1) Total tangible assets 17,153,226  $ 1556627 $ 1368639 $  11,92397 10,367,40
Tangible common equity ratio (H/I) 7.4% 7.5% 8.0% 4.7% 4.8%
Tangible common equity ratio, assuming full conveiisn of
preferred stock ((H-G)/I) 8.4% 7.€% 8.2% 7.1% 7.5%
Calculation of Pre-Tax Adjusted Earnings
Income before taxes 180,13;  $ 128,03 $ 100,80  $ 117,50 30,64:
Add: Provision for credit losses 76,43¢ 102,63! 124,66: 167,93; 57,44°
Add: OREO expenses, net 22,10 26,34( 19,33 18,96: 2,02¢
Add: Recourse obligation on loans previously sold _ 43¢ 10,97( 937 —
Add: Covered loan collection expense 4,75¢ 2,831 68¢ — —
Add: Defeasance cost 99€ —_ — — —
Add: Gain on foreign currency remeasurement &) — _ — _
Add: Fees for termination of repurchase agreements 2,11( —_ — — —
Less: (Gain) loss from investment partnerships (2,55)) 60C (1,15%) (13€) 234
Less: Gain on bargain purchases, net (7,509) (37,979 (44,23) (156,01 —
Less: Trading losses (gains), net 1,90( (337) (5,16%) (26,789 134
Less: (Gains) losses on available-for-sale seesritiet (4,899 (1,799 (9,837) 26¢ 4,171
Pre-tax adjusted earnings 273480 $ 220,77¢  $ 196,07t $ 122,66 94,64
Calculation of book value per share
Total shareholders’ equity 1,804,700  $ 154353  $ 1,436,54¢ $ 1,138,63! 1,066,57;
Less: Preferred stock (176,401) (49,76¢) (49,640 (284,82 (281,879
(J) Total common equity 162829 $ 149376 $  1,386900 $ 853 81! 784,69
Actual common shares outstanding 36,85¢ 35,97¢ 34,86¢ 24,207 23.75;
Add: TEU conversion shares 6,241 7,66¢ 7,512 — —




(K) Common shares used for book value calculation 43,00¢ 43,64 42.37¢ 24,20' 23,75

Book value per share (J/K) $ 377t $ 3420 $ 327 $ 3521 $ 33.0¢
Tangible common book value per share (H/K) $ 29.2¢ 3$ 26.7: $ 2580 $ 232 $ 20.7¢
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OVERVIEW AND STRATEGY

Wintrust is a financial holding company that prasdraditional community banking services, prinyanil the Chicago metropolitan area
southeastern Wisconsin, and operates other fingnbirsinesses on a national basis and Canada threesmgral norbank subsidiarie
Additionally, Wintrust offers a full array of wellimanagement services primarily to customers inManket Area.

2012 Highlights

The Company recorded net income of $111.2 millmntlie year of 2012 compared to $77.6 million a6d8.8 million for the years of 201dnc
2010 , respectively. The results for 20d@monstrate continued operating strengths as loatstanding increased, credit quality meas
improved, net interest margin remained stable amddeposit funding base continued its beneficiaft shward an aggregate lower cosi
funds. The Company also continues to take advartfglee opportunities that have resulted from disted credit markets specifically,
dislocation of assets, banks and people in theativearket.

The Company increased its loan portfolio, excludiogered loans, from $10.5 billion at DecemberZ111 to $11.8 billion abecember 3:

2012 . This increase was primarily a result of @@mpany’s commercial banking initiative, growthtime premium finance receivables
commercial insurance portfolio as well as acquisitiransactions. The Company continues to makeloamws, including in the commercial ¢

commercial real estate sector, where opportunitias meet our underwriting standards exist. Thédvawal of many banks in our area fi

active lending combined with our strong local relaships has presented us with opportunities toenmrav loans to well qualified borrow

who have been displaced from other institutions. fRore information regarding changes in the Comfsafloan portfolio, see Analysis o

Financial Condition — Interest Earning Assets” &lade 4 “Loans” of the Financial Statements prestuorgder Item 8 of this report.

Management considers the maintenance of adequatility to be important to the management of ridkcordingly, during 2012, the
Company continued its practice of maintaining appaie funding capacity to provide the Company vatlequate liquidity for its ongoi
operations. In this regard, the Company benefitethfits strong deposit base, a liquid sherth investment portfolio and its access to fun
from a variety of external funding sources, inchglthe Company's first quarter 2012 issuance demed stock, see "Stock Offerings" bel
At December 31, 2012 , the Company had overnigftidi funds and intereftearing deposits with banks of $1.4 billion complate $919.!
million at December 31, 2011 .

The Company recorded net interest income of $5bd@lkon in 2012 compared to $461.4 million and $&.5nillion in 2011 and 2010
respectively. The higher level of net interest meorecorded in 2012 compared to 20&4ulted from an increase in average earning aef
$1.4 billion. This average earning asset growth prasarily a result of the $1.4 billion increaseawerage loans, excluding covered loans
$117.1 million of average covered loan growth frira FDICassisted bank acquisitions partially offset by &.6illion decrease in liquidi
management and other earning assets. The majdrityeancrease in average loans consisted of iseeaf $487.4 million in commerc
loans, $230.3 million in commercial real estatena$223.1 million in U.Soriginated commercial premium finance receivat$d<0.4 millior
in Canadiarsriginated commercial premium finance receivab®&85.3 million in life premium finance receivablesda$239.6 million il
mortgage loans held-farale, partially offset by a $61.0 million decreas®ome equity loans. The average earning asseitiyrof $1.4 billior
over the past 12 months was primarily funded byL 4 ®illion increase in the average balances @rastbearing deposits and an increas
the average balance of net free funds of $643.6omjlpartially offset by a decrease of $283.7 imillof wholesale funding.

Nor-interest income totaled $226.1 million in 2012¢reasing $36.4 million , or 19% , compared to 20The change is primarily attributa
to higher mortgage banking and wealth managememnces, partially offset by lower bargain purchgaims recorded in 2012 relating
FDIC-assisted acquisitions than during the prior yedre Thcrease in mortgage banking revenue in theeotiyear as compared to 2!
resulted primarily from an increase in gains oresalf loans, which was driven by higher originatiaumes in the current year due 1
favorable mortgage interest rate environment. Nerest income totaled $189.7 million in 201decreasing $2.5 million, or 1%, compare
2010 . The decrease in 2011 compared to 2049 primarily attributable to lower bargain purahamins recorded during 2011 related tc
FDIC-assisted transactions than during the compauadriod as well as lower net gains on availablesfle securities in 2011, partially off
by higher wealth management revenues and feesdomered call options in 2011.

Non-interest expense totaled $489.0 million in 20 reasing $68.6 million , or 16% , compared to20The increase compared to 2@d4s
primarily attributable to a $50.8 millioimcrease in salaries and employee benefits. Thease in salaries and employee benefits was, iir;
attributable to a $28.5 million increase in bonypemse and commissions attributable to variableb@esgd revenue, a $17.3 milliocrease i
salaries resulting from additional employees framuasitions and larger staffing as the company gramd the Company's logrm incentiv:
program and a $5.0 million increase in employeeehitn(primarily health plan and payroll taxes te). Non-interest expense totatk420.
million in 2011 , increasing $37.9 million , or 10%ompared to 2010 . The increase compared to 2@K0primarily attributable to $22.(
million increase in salaries and employee benefite increase in salaries and employee benefits iwdarn, attributable to afi18.2 millior
increase in salaries resulting
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from additional employees from acquisitions andyéarstaffing as the company grows and a $6.2 mililcrease in employee bene
(primarily health plan and payroll taxes relatepBrtially offset by a $2.4 milliomlecrease in bonus expense and commissions atbibut
variable pay based revenue.

The Current Economic Environment

The Company’s results during 201&flect an improvement in credit quality metrics @snpared to the previous year. The Company
continued to be disciplined in its approach to gtownd has not sacrificed asset quality. Howeves, Company's results continue tc
impacted by the existing stressed economic enviemtrand depressed real estate valuations thatedféoth the U.S. economy, generally,
the Companys local markets, specifically. In response to thesmditions, Management continues to carefully rwnihe impact on tt
Company of the financial markets, the depressedegabf real property and other assets, loan pedocsy default rates and other financial
macro-economic indicators in order to navigatedhalenging economic environment.

In particular:

e« The Company’s 201provision for credit losses, excluding covered Batotaled $72.4 million, a decrease of $25.5 onillwher
compared to 2011 and a decrease of $52.3 millioenwdompared to 2010 . Net chamfés, excluding covered loans, decreased to ¢
million in 2012 (of which $58.1 million related tommercial and commercial real estate loans), coadpim $103.3 million in 201 (of
which $92.0 million related to commercial and comeied real estate loans) and $109.7 million in 20dfowhich $78.4 million related
commercial and commercial real estate loans).

 The Company decreased its allowance for loaseksexcluding covered loans, to $107.4 millioldbatember 31, 2012reflecting i
decrease of $3.0 million, or 3%, when compareditbl2 At December 31, 2012 , approximately $52.lliani, or 49%, of the allowan:
for loan losses, excluding covered loans, was &ssatwith commercial real estate loans and ano#2&.8 million, or 27%, wa
associated with commercial loans. The decreadeeialtowance for loan losses,
excluding covered loans, in the current period carag to the prior year period reflects the improgata in credit quality metrics
2012.

*  Wintrust has significant exposure to commercgdl estate. At December 31, 2012 , $3.9 billiar 31%, of our loan portfolio we
commercial real estate, with more than 8Rftated in our Market Area. The commercial reahistoan portfolio was comprised
$345.6 million related to land, residential and ooencial construction, $569.7 million million reldtéo office buildings loans$568.¢
million related to retail loans, $577.9 million aédd to industrial use loans, $396.7 million radate multi-family loans and..4 billion
related to mixed use and other use types. In aimgiythe commercial real estate market, the Compla®g not rely upon the assessr
of broad market statistical data, in large partdose the Company’market area is diverse and covers many commsnéach of whic
is impacted differently by economic forces affegtihe Company general market area. As such, the extent of ¢obned in real esta
valuations can vary meaningfully among the differeygpes of commercial and other real estate loaasleTby the Company. T
Company uses its multhartered structure and local management knowlemigealyze and manage the local market conditioreaet
of its banks. Despite these efforts, as of DecerBher2012 , the Company had approximately $50.0ianilof nonperforming
commercial real estate loans representing apprdziyna% of the total commercial real estate loartfpbo. $16.6 million , or 33% of
the total norperforming commercial real estate loan portfolitated to the land, residential and commercial coesibn sector whic
remains under stress due to the significant ovelgud new homes in certain portions of our mardeda.

e Total non-performing loans (loans on non-accatatus and loans more than 90 days past due iflratstuing interest), excluding
covered loans, were $118.1 million (of which $5@illion , or 42%, was related to commercial real estate) at Dece®ibe2012 , a
decrease of $2.0 million compared to December 3112 Non-performing loans decreased as a restiitto€ompanys efforts to resolv
problem loans through liquidation.

e The Company’s other real estate owned, excludingred other real estate owned, decreased b $28ion, to $62.9 millionduring
2012 , from $86.5 million at December 31, 201lhe decrease in other real estate owned is phyrearesult of disposals during 20
The $62.9 million of other real estate owned asDeftember 31, 2012 was comprised of $12.1 milladnresidential real este
development property, $41.7 million of commercidlrestate property and $9.1 million of residental estate property.

During 2012, Management continued its efforts to aggressivedplve problem loans through liquidation, rathmeamt retention, of loans or r
estate acquired as collateral through the foreobopuocess. This strategic effort was implemente@d09. Management believes that s
financial institutions have taken a longer termwief problem loan situations, hoping to realizeh@gvalues on acquired collateral thro
extended marketing efforts or an improvement inkagconditions. Management
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believed that the distressed macro-economic camditivould continue to exist in 2012 and that thekbeg industrys continued elevated lev
in nonperforming loans would lead to many properties desald by financial institutions, thus saturatihg tmarket and possibly driving f
values of norperforming loans and foreclosed collateral furttiewnwards. Accordingly, since 2009 the Companyatesmpted to liquidate
many nonperforming loans and assets as possible. Managdméatves these actions will serve the Company imethe future by providin
some protection for the Company from further vatrateterioration and permitting Management to spless time on resolution of probl
loans and more time on growing the Compangbre business and the evaluation of other oppitigda presented by this volatile econo
environment. The Company continues to take advantagthe opportunities that many times result frdmtressed credit markets-
specifically, a dislocation of assets, banks arapfeein the overall market.

The level of loans past due 30 days or more afigstiruing interest, excluding covered loans, l&té152.0 million as of December 31, 2012
increasing $4.1 million compared to the balanc&1£7.9 million as of December 31, 201Management is very cognizant of the volatilit
and the fragile nature of the national and locaneecnic conditions and that some borrowers can éxpes severe difficulties and defe
suddenly even if they have never previously bedmaigent in loan payments. Accordingly, Managemiaelieves that the current econo
conditions will continue to apply stress to the lguaof the Companys loan portfolio. Accordingly, Management plansctmtinue to dire«
significant attention toward the prompt identifioat, management and resolution of problem loans.

Additionally in 2012, the Company restructured certain loans by pragi@diconomic concessions to borrowers to betten dfig terms of the
loans with their current ability to pay. At Decemi34, 2012 , approximately $126.5 million in lodresd terms modified, with $106.1 milliaf
these modified loans in accruing status. Thesergthelped financially stressed borrowers mairttadir homes or businesses and kept 1
loans in an accruing status for the Company. Theng@amy considers restructuring loans when it app#@as both the borrower and
Company can benefit and preserve a solid and sasti@i relationship. See Note 5AHowance for Loan Losses, Allowance for Losse:
Lending-Related Commitments and Impaired Loansétulitional discussion of restructured loans.

The Company enters into residential mortgage l@éam agreements with investors in the normal coafdmisiness. The Comparsypractice i
generally not to retain longerm fixed rate mortgages on its balance sheetdardo mitigate interest rate risk, and conseduesglls most ¢
such mortgages into the secondary market. Thesergnts provide recourse to investors through inerggresentations concerning cr
information, loan documentation, collateral andunadbility. Investors request the Company to inddyntiiem against losses on certain loar
to repurchase loans which the investors believaatacwomply with applicable representations. An @ase in requests for loss indemnifica
can negatively impact mortgage banking revenue daitienal recourse expense. The liability for estied losses on repurchase
indemnification claims for residential mortgagereareviously sold to investors was $4.3 millior &2.5 million at December 31, 2048c¢
2011 , respectively. Losses charged against théiftyawere $284,000 and $8.0 million for 2012 a2@fl1, respectively. These losses prime
relate to mortgages obtained through wholesalecangspondent channels which experienced early payand other defaults meeting cer
representation and warranty recourse requirements.

Community Banking

As of December 31, 2012our community banking franchise consisted of @munity banks with 111 locations. Through thesekbawe¢
provide banking and financial services primarilyindividuals, small to midsized businesses, local governmental units andutishal client:
residing primarily in the bankdbcal service areas. These services include toaditideposit products such as demand, NOW, moneket
savings and time deposit accounts, as well as eeunf unique deposit products targeted to spenificket segments. The banks also «
home equity, home mortgage, consumer, real estate@nmercial loans, safe deposit facilities, AThféernet banking and other innoval
and traditional services specially tailored to ntbetneeds of customers in their market areasit&@odity of our community banking franchi
is primarily driven by our net interest income andrgin, our funding mix and related costs, the ll@fenonperforming loans and other r
estate owned, the amount of mortgage banking revand our history of acquiring banking operatiomd astablishingle novdbanks.

Net interest income and marc. The primary source of our revenue is net interesime. Net interest income is the difference leetwintere:
income and fees on earning assets, such as lodnseanrities, and interest expense on liabiliteefunhd those assets, including deposits
other borrowings. Net interest income can changeifstantly from period to period based on gendeslels of interest rates, custor
prepayment patterns, the mix of interest-earnisgi@sand the mix of interest-bearing and non-istdsearing deposits and borrowings.

Funding mix and related costOur most significant source of funding is core d&{sp which are comprised of namterest bearing depos
non-brokered interedtearing transaction accounts, savings depositdangkstic time deposits. Our branch network is aurcgpal source ¢
core deposits, which generally carry lower interasés than wholesale funds of comparable matsri@r profitability has been bolsterec
recent quarters as fixed term certificates of difp@se been renewing at lower rates given
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the historically low interest rate levels in the rkedplace recently and growth in non-interest beadeposits as a result of the Company
commercial banking initiative.

Level of no-performing loans and other real estate ownethe level of norperforming loans and other real estate owned agmifgiantly
impact our profitability as these loans and otlead estate owned do not accrue any income, canlijecs to charge-offs and wriglewns du
to deteriorating market conditions and generalguliein additional legal and collections expenggisen the current economic conditions, tt
costs, specifically problem loan expenses, have béelevated levels in recent years.

Mortgage banking revent.. Our community banking franchise is also influathbg the level of fees generated by the originatibresidentic
mortgages and the sale of such mortgages intoet@endary market. The Company recognized increasethage banking revenue in 2(
compared to 2011 as a result of an increase irsgairsales of loans, which was driven by higheagination volumes in the current year du
a favorable mortgage interest rate environment12@&s characterized by the continuation of an itrguside decline in reatstate loa
originations which resulted in a decrease in thenfany’s realestate loan originations in 2011 as compared t®20ke decrease in mortg:
banking revenue in the 2011 as compared to 2010tedsprimarily from a decrease in gain on salebahs and other fees, which was dri
by lower origination volumes in the current yeaartiilly offsetting the decrease in gains on safelwans and other fees was a $10.5 mi
positive impact from lower recourse obligation atiments as the number of indemnification requests finvestors declined as well as lo
loss estimates on future indemnification requests.

Expansion of banking operationOur historical financial performance has been aff@dy costs associated with growing market sha
deposits and loans, establishing and acquiring haening new branch facilities and building apesienced management team. Our finai
performance generally reflects the improved prbfitey of our banking subsidiaries as they matuwéfset by the costs of establishing
acquiring banks and opening new branch facilifieem our experience, it generally takes over 13timofor new banks to achieve operatis
profitability depending on the number and timingoofnch facilities added.

In determining the timing of the formation d& novobanks, the opening of additional branches of exgsthanks, and the acquisition
additional banks, we consider many factors, paeityour perceived ability to obtain an adequatiim on our invested capital driven larg
by the then existing cost of funds and lending rima;ghe general economic climate and the levebafipetition in a given market. We bega
slow the rate of growth of new locations in 2002 da tightening net interest margins on new busindsich, in the opinion of managem:
did not provide enough net interest spread to e tabgarner a sufficient return on our investegitzd. From the second quarter of 2008 tc
first quarter of 2010, we did not establish a nemking location either throughde novoopening or through an acquisition, due to the faial
system crisis and recessionary economy and ousidado utilize our capital to support our existiingnchise rather than deploy our capita
expansion through new locations which tend to dpeat a loss in the early months of operation. Thusle expansion activity from 20
through 2009 had been at a level below earlierogsrin our history, we have resumed the formatioaddlitional branches and acquisition
additional banks. See discussion of 2011 and 26dQisition activity in the “Recent Acquisition Trsaxctions” section below.

In addition to the factors considered above, befoee engage in expansion throudke novobranches or banks we must first mak
determination that the expansion fulfills our oltjee of enhancing shareholder value through patéfiiiure earnings growth and enhancer
of the overall franchise value of the Company. Galhe we believe that, in normal market conditipagpansion througe novogrowth is i
better longterm investment than acquiring banks because tbietedring a de novo location to profitabilitygenerally substantially less tf
the premium paid for the acquisition of a healtlylk Each opportunity to expand is unique from st emd benefit perspective. FDHESsiste
acquisitions offer a unique opportunity for the Grmy to expand into new and existing markets im@tnaditional manner. Potential FDIC-
assisted acquisitions are reviewed in a similarmea@s ale novobranch or bank opportunities, however, FQi§sisted acquisitions have
ability to immediately enhance shareholder valueetérs including the valuation of our stock, oteeonomic market conditions, the size
scope of the particular expansion opportunity aochpetitive landscape all influence the decisiorexpand viade novogrowth or throug
acquisition.

Specialty Finance

Through our specialty finance segment, we offeariting of insurance premiums for businesses aridiéuzls; accounts receivable financi
value-added, owourced administrative services; and other spgcfaltince businesses. Our wholly owned subsidikiifC, engages in tl
premium finance receivables business, our mostfgignt specialized lending niche, including comuialinsurance premium finance and
insurance premium finance. We also engage in cowgial@nsurance premium finance in Canada throughnawly acquired wholly owne
subsidiary FIFC Canada. We conduct the remaindeuofpecialty finance businesses through indisabsidiaries, which are subsidiarie:
our banks.
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Financing of Commercial Insurance Premiu

FIFC and FIFC Canada originated approximately $#lilon and $375.9 million, respectively, in commi insurance premium finar
receivables in 2012 FIFC and FIFC Canada make loans to businesséisance the insurance premiums they pay on theinrercia
insurance policies. The loans are originated byCFé#hd FIFC Canada working through independent nmedind large insurance agents
brokers located throughout the United States anth@a The insurance premiums financed are primémilgommercial customergurchase
of liability, property and casualty and other comaia insurance. This lending involves relativelpid turnover of the loan portfolio and h
volume of loan originations. Because of the indineature of this lending and because the borrowesdocated nationwide, this segmet
more susceptible to third party fraud than relatop lending. In the second quarter of 2010, frpatpetrated against a number of pren
finance companies in the industry, including theparty and casualty division of FIFC, increasechbitte Company’s net chargdfs anc
provision for credit losses by $15.7 million. Aai® have been taken by the Company to decreasek#iindod of this type of loss fro
recurring in this line of business for the Compdnyythe enhancement of various control proceduresitigate the risks associated with
lending. The Company conducted a thorough revievthef FIFC premium finance —eommercial portfolio and found no signs of sirr
situations. In the second quarter of 2011, the Gompecovered $5.0 million from insurance coverafi¢he $15.7 million fraud loss. T
Company continues to pursue additional recovebiesdoes not anticipate any significant additiaeabveries.

The majority of these loans are purchased by th&sen order to more fully utilize their lendingpzecity as these loans generally

provide the banks with higher yields than alten@atnvestments. Historically, FIFC originationsttiagere not purchased by the banks were
to unrelated third parties with servicing retainewever, during the third quarter of 2009, FIF@ds$695 million in commercial premiu
finance receivables to our indirect subsidiary, &EFFremium Funding |, LLC, which in turn sold $60@limn in aggregate principal amount
notes backed by such premium finance receivablaessiecuritization transaction sponsored by FIFC ADgust 15, 2012 all outstanding nc
sold to investors were paid off by the securit@aténtity.

The primary driver of profitability related to tHaancing of commercial insurance premiums is tlee interest spread that FIFC and F
Canada can produce between the yields on the ipamsrated and the cost of funds allocated to tisenbss unit. The commercial insura
premium finance business is a competitive induatry yields on loans are influenced by the marketsraffered by our competitors. We fi
these loans through our deposits, the cost of wisidhfluenced by competitors in the retail bankimgrkets in the Chicago and Milwaul
metropolitan areas.

Financing of Life Insurance Premiur

In 2007, FIFC began financing life insurance policgmiums generally used for estate planning p@po$ high networth borrowers. In 200
FIFC expanded this niche lending business segméenvit purchased a portfolio of domestic life irmwe premium finance loans for
aggregate purchase price of $745.9 million.

FIFC originated approximately $412.1 million inglifnsurance premium finance receivables in 20IBese loans are originated directly \
the borrowers with assistance from life insuranagiers, independent insurance agents, financigisats and/or legal counsel. The ¢
surrender value of the life insurance policy is fhienary form of collateral. In addition, these hsaoften are secured with a letter of cri
marketable securities or certificates of depositsbme cases, FIFC may make a loan that has alparthsecured position. Similar to
commercial insurance premium finance receivables,majority of life insurance premium finance readiles are purchased by the bant
order to more fully utilize their lending capacég these loans generally provide the banks withdrigields than alternative investments.

The Company believes that its life insurance premfimance loans have a lower level of risk andrdplency than the Compasytommercic
and residential real estate loans because of theenaf the collateral. The life insurance poligythe primary form of collateral. If ce
surrender value is not sufficient, then letterscifdit, marketable securities or certificates ogpaiét are used to provide additional secu
Since the collateral is highly liquid and generdilys a value in excess of the loan amount, anyutiefar delinquencies are generally ct
relatively quickly by the borrower or the collateis generally liquidated in an expeditious manttesatisfy the loan obligation. Greater t
95% of loans are fully secured. However, less $f#nof the loans are partially unsecured and indluases, a greater risk exists for defaull
loans are originated on a fully unsecured basis.

As with the commercial premium finance business,ghimary driver of profitability related to thenfincing of life insurance premiums is
net interest spread that FIFC can produce betweeryields on the loans generated and the costradsfuallocated to the business
Profitability of financing both commercial and lifasurance premiums is also meaningfully impactgddveraging information technolo
systems, maintaining operational efficiency andréasing average loan size, each of which allowsousxpand our loan volume withe
significant capital investment.

42




Wealth Management Activities

We currently offer a full range of wealth managetrs@rvices including trust and investment serviesset management services and sect
brokerage services, through three separate subsegliacluding WHI, CTC and Great Lakes AdvisorsQctober 2010, the Company char
the name of its trust and investment services didygi Wayne Hummer Trust Company, N.A., to the dagbp Trust Company, N.
Additionally, in July 2011, the Comparsyasset management company, Wayne Hummer Assetgelmeat Company, changed its nam
Great Lakes Advisors, LLC.

The primary influences on the profitability of theealth management business can be associatedheitlevtel of commission received rele
to the trading performed by the brokerage custorfmertheir accounts and the amount of assets umdeagement for which asset manage!
and trust units receive a management fee for adyisaiministrative and custodial services. As suelienues are influenced by a rise or fe
the debt and equity markets and the resulting asmreor decrease in the value of our client accoantsvhich our fees are based.
commissions received by the brokerage unit areasaflirectly influenced by the directionality of thebt and equity markets but rather
desire of our customers to engage in trading basetheir particular situations and outlooks of tharket or particular stocks and bor
Profitability in the brokerage business is impadtgdcommissions which fluctuate over time.

Financial Regulatory Reform

The DoddFrank Act, enacted in 2010, contains a comprehens®t of provisions designed to govern the prastioed oversight of financ
institutions and other participants in the finahaigarkets. To date, many final rulemakings under BoddFrank Act have not yet be
completed, and the evolving regulatory environnentses uncertainty with respect to the manner iohwinany of the changes required by
Dodd+rank Act ultimately will be implemented by the iars regulatory entities, and the ultimate impatcthmse changes. Our bank
regulators have introduced, and continue to intcedmew regulations, supervisory guidance, andreefioent actions. We are unable to pre
the nature, extent, or impact of any additionalngfes to statutes or regulations, including therpriation, implementation, or enforcen
thereof, which may occur in the future.

The exact impact of the changing regulatory envirent on our business and operations depends updim#i implementing regulations &
the actions of our competitors, customers, andratierket participants. However, the changes maddayethe Dodd-rank Act, as well ¢
other possible legislative and regulatory changesgerally could have a significant impact on us foy,example, requiring us to change
business practices; requiring us to meet moreggrincapital, liquidity and leverage ratio requients; limiting our ability to pursue busin
opportunities; imposing additional costs on usjtiimy fees we can charge for services; impactimgvailue of our assets; or otherwise adve
affecting our businesses. We have already expeteaignificant increases in compliance relatedscastl we expect that compliance with
Dodd-Frank Act and its' implementing regulationd véquire us to invest significant additional mgeeent attention and resources.

Recent Rules Regarding Mortgage Origination and/isarg

The Bureau has indicated that the mortgage indisstay area of supervisory focus. The Bureau récesieased final regulations governin
wide variety of mortgage origination and servicimgctices, to implement provisions of the Ddelédnk Act. Among other things, the n
regulations require mortgage lenders to assessexifgt borrowers' “ability to pay'and establish a safe harbor for mortgages that oesttir
criteria. For mortgages that do not meet the safbdr's criteria, the DodBrank Act provides for enhanced liability for th@rgage lender
well as assignees. The Bureau's new regulationscalger compensation of loan officers and brokessrow accounts for payment of taxes
insurance, mortgage billing statements, foptased insurance, and servicing practices withaes delinquent borrowers and loss mitige
procedures. We are evaluating the impact of thegeirements on our mortgage business.

During 2012 the nation's largest mortgage lendads servicers entered into settlements with fedenal state regulators regarding mortg
origination and servicing practices. While the Camy the banks and Wintrust Mortgage were not gautid these settlements, and are
subject to examination by the Bureau, the termh@fsettlements may influence regulators' futut®as and expectations of mortgage len
generally.

There are proposals to further amend some of tstadetes and their implementing regulations, amdettmay be additional proposals or f
amendments in 2013 or beyond. For example, propdsateform the residential mortgage market majuthe changes to the operation:
Fannie Mae and Freddie Mac (including potentialding down of operations), and reduction of mortglmge products available in Fede
Housing Administration (FHA) programs.

Developments Related to Capital and Liquit

In June 2012, the Federal Reserve, OCC, and FD&poged comprehensive revisions to their regulatapital rules to implement t
requirements of the Dodd-Frank Act as well as ttowigions of the Basel Il regulatory capital refes that would be applicable
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to us and our subsidiary banks. The proposed mtergd increase the quantity and quality of capieuired to be maintained by banks
bank holding companies, and would add a requirerfeerd capital conservation buffer. In additionystr preferred securities would be phe
out as a component of Tier 1 capital. The propaksal would revise rules for calculating rigleighted assets and apply an alternative to th
of credit ratings for calculating risk weighted etsswith respect to residential mortgages, seeatitin exposures, and counterparty credit
The proposal also includes additional measureshidiargest banking institutions as well as forsthavith significant international expost
which would not apply to us.

The proposal received extensive comments. In & jpiss release issued in November 2012, the bgualgancies stated that they do not ex
any of the proposed rules to become effective erptiginal target date of January 1, 2013. Furthedance on the status of the proposed
is expected in early 2013.

There is no guarantee that the capital requiremamtise standardized risk weighted assets ruldsbe@iadopted in their current form, whet
any changes will be made before adoption, when firas will be published or when they will be affiwe. If the new standards require u
our banking subsidiaries to maintain materially enarapital, with common equity as a more predomin@mhponent, or manage
configuration of our assets and liabilities in artiecomply with formulaic liquidity requirementsiuich regulation could significantly impact
return on equity, financial condition, operatiooapital position and ability to pursue businessoopmities.

In October 2012, the Federal Reserve publisheda fule implementing the stress test requirementier the Doddrrank Act, which ar
designed to evaluate the sufficiency of a bankingaoization's capital to support its operationsirduperiods of stress. As a bank holc
company with between $10 billion and $50 billiontatal consolidated assets, we will be requireddaduct annual stress tests base
scenarios provided by the Federal Reserve, begjninirthe fall of 2013. Beginning with our 2014 setest, we will also be required
publicly disclose the results of our stress te¥fhile depository institutions that meet certainedshresholds are subject to the stress
requirements, currently none of our subsidiary Isanil be subject to the recent stress test rules.

Extraordinary Government Progran

In recent years, the federal government, the Nevk Yed and the FDIC have made a number of progevaiable to banks and other finan
institutions in an effort to ensure a wélictioning U.S. financial system. Two of these graoms, Treasury's CPP and the New York |
TALF, have provided the Company with a significamount of relatively inexpensive funding, which t@empany used to accelerate
growth cycle and expand lending.

In December 2008, we sold to the Treasury $250aniiih Fixed Rate Cumulative Perpetual PreferreatiStSeries B (the "Series B Prefel
Stock") and warrants to purchase the Company's aomnstock under the CPP. In December 2010, we rbpeedl all of the shares of Serie
Preferred Stock at a price of $251.3 million, whiobluded accrued and unpaid dividends of $1.3iomillIn addition, in February 2011,
Treasury sold, through an underwritten public dffgrto purchasers other than us, all of the Comijsamarrants that it had receivec
connection with the CPP investment. Participatiorthe CPP placed a number of restrictions on oeraifons, including limitations on c
ability to increase dividends and restrictions ba tompensation of our employees and executivessaljected us to increased oversigt
the Treasury, banking regulators and CongresseSiugcno longer participate in the CPP program, wena longer subject to these restrictic

In addition, in September 2009, one of the Compasybsidiaries sold $600 million in aggregate ppalcamount of its assdtacked notes in
securitization transaction sponsored by FIFC. Thgetabacked notes were eligible collateral undetHA&and certain investors theref
received norrecourse funding from the New York Fed in ordeptochase the notes. As a result, FIFC believescitived greater proceed:
lower interest rates from the securitization thastherwise would have received in hon-TAEkgible transactions. In the third quarter of 2{
we completely paid off the outstanding notes issndtle securitization.

Recent Acquisition Transactions
FDIC-Assisted Transactions

On September 28, 2012, the Company’s wholly-ownsdxsisliary Old Plank Trail Bank, acquired certaisets and liabilities and the banking
operations of First United Bank in an FDIC-assidtadsaction. First United Bank operated four lmoet in lllinois; one in Crete, two in
Frankfort and one in Steger, as well as one lopati&t. John, Indiana and had approximately $3&8ldon in total assets and $316.9 million
in total deposits as of the acquisition date. Q&hR Trail Bank acquired substantially all of Fitstited Bank's assets at a discount of
approximately 9.3% and assumed all of the non-brakdeposits at a premium of 0.60%. In connectiith the acquisition, Old Plank Trail
Bank entered into a loss sharing agreement witli-Bi€ whereby Old Plank Trail Bank will share irsges with the FDIC on certain loans anc
foreclosed real estate at First United Bank.
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On July 20, 2012, the Company’s whotiyvned subsidiary Hinsdale Bank, assumed the depasid banking operations of Second Fede
an FDICassisted transaction. Second Federal operated thoegions in lllinois; two in Chicago (Brighton Baand Little Village
neighborhoods) and one in Cicero, and had $169libmin total deposits as of the acquisition date. HalsdBank assumed substantially a
Second Federal's non-brokered deposits at a prewfidh00,000. See "Divestiture of Previous FDIC-8&d Acquisition" below.

On February 10, 2012, the Company announced thathblly-owned subsidiary bank, Barrington Bank, acquiretiaie assets and liabiliti
and the banking operations of Charter NationahifrBIC-assisted transaction. Charter National operateddeations: one in Hoffman Esta
and one in Hanover Park and had approximately $6#ldbn in total assets and $90.1 million in totdéposits as of the acquisition d
Barrington Bank acquired substantially all of Cealational’s assets at a discount of approximatel§o and assumed all of the niorokere:
deposits at no premium. In connection with the &ition, Barrington Bank entered into a loss shgragreement with the FDIC where
Barrington Bank will share in losses with the FOI@ certain loans and foreclosed real estate att@hdational.

On July 8, 2011, the Company announced that itsllydmavned subsidiary bank, Northbrook Bank, acquiredage assets and liabilities
the banking operations of First Chicago Bank & TitiBirst Chicago") in an FDIG@ssisted transaction. First Chicago operated sieeation:
in Illinois: three in Chicago, one each in Bloomilade, Itasca, Norridge and Park Ridge, and hadoxppately $768.9 million in total ass
and $667.8 million in total deposits as of the asitjon date. Northbrook Bank acquired substantiall of First Chicage assets at a disco
of approximately 12% and assumed all of the hovkered deposits at a premium of approximatel$.B connection with the acquisitic
Northbrook Bank entered into a loss sharing agre¢méh the FDIC whereby Northbrook Bank will shanelosses with the FDIC on cert.
loans and foreclosed real estate at First Chicago.

On March 25, 2011, the Company announced thathisllyvowned subsidiary bank, Schaumburg Bank, acquiregineassets and liabiliti
and the banking operations of The Bank of CommégfEBOC") in an FDIC-assisted transaction. TBOC operated one locatiah'dod Dale
lllinois and had approximately $174.0 million intabassets and $164.7 million in total deposit®fathe acquisition date. Schaumburg B
acquired substantially all of TBOC's assets atszaiint of approximately 14% and assumed all ofnibrebrokered deposits at a premiun
approximately 0.1%. In connection with the acqiosit Schaumburg Bank entered into a loss sharimgeagent with the FDIC where
Schaumburg Bank will share in losses with the FDihCzertain loans and foreclosed real estate at TBOC

On February 4, 2011, the Company announced thathidly-owned subsidiary bank, Northbrook Bank, acquiredage assets and liabiliti
and the banking operations of Community First B&fkeago (“CFBC”) in an FDIGssisted transaction. CFBC operated one locati
Chicago and had approximately $50.9 million in tatssets and $48.7 million in total deposits ashef acquisition date. Northbrook Bz
acquired substantially all of CFBC'’s assets atszalint of approximately 8% and assumed all of ivebrokered deposits at a premiun
approximately 0.5%. In connection with the acqiosit Northbrook Bank entered into a loss sharingeament with the FDIC where
Northbrook Bank will share in losses with the FOI€ certain loans and foreclosed real estate at C

Loans comprise the majority of the assets acquinefIDIC-assisted transactions and are subject to lossnghagreements with the FC
whereby the FDIC has agreed to reimburse the Confman80% of losses incurred on the purchased lo@REO, and certain other ass
Additionally, the loss share agreements with théG@-Bequire the Company to reimburse the FDIC indhkent that actual losses on covt
assets are lower than the original loss estimagesed upon with the FDIC with respect of such asgetthe loss share agreements.
Company refers to the loans subject to loss-shagrgements as “covered loans” and use the ternefed assetsto refer to covered loar
covered OREO and certain other covered assethiefttriespective acquisition dates, the Companynaséd the fair value of the reimburse
losses, which were approximately $67.2 milligd13.2 million, $273.3 million, $48.9 million arg6.7 million related to the First United Ba
Charter National, First Chicago, TBOC and CFBC &sitians, respectively. As no loans were acquirgdie Company in the acquisition
Second Federal, there is no fair value of reimbaleslbosses. The agreements with the FDIC requiettie Company follow certain servic
procedures or risk losing the FDIC reimbursemertosered asset losses.

The loans covered by the loss sharing agreemeatglassified and presented as covered loans andstiaated reimbursable losses
recorded as FDIC indemnification assets, both & @wonsolidated Statements of Condition. The Compangrded the acquired assets
liabilities at their estimated fair values at thegjaisition date. The fair value for loans reflecegected credit losses at the acquisition
therefore the Company will only recognize a prawisior credit losses and charg#s on the acquired loans for any further crediedioration
The FDIC-assisted transactions resulted in bargaichase gains of $6.7 millidor First United Bank, $43,000 for Second Fede$@B5,00!
for Charter National, $27.4 million for First Chgm $8.6 million for TBOC and $2.0 million for CFB@hich are shown as a componer
non-interest income on the Company’s ConsolidatateBients of Income.
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In 2010, the Company created the Purchased Assetsdd comprised of experienced lenders and fieastaff. The Purchased Asset Divis
is responsible for managing the loan portfoliosuaic in FDICassisted transactions in addition to managing ith@n€ial and regulato
reporting of these transactions. For operationsiiaed in FDICassisted transactions, detailed reporting neetle submitted to the FDIC on
least a quarterly basis for any assets which drgstto the lossharing agreements mentioned above. Reportingeostéttus of covered ass
may continue for five to ten years from the dataaduisition depending on the type of assets aeduir

Other Completed Transactions
Acquisition of HPK Financial Corporatiot

On December 12, 2012, the Company completed itsisitign of HPK Financial Corporation (“HPK"). HPIs the parent company of Hyde
Park Bank & Trust Company, an lllinois state bafikdyde Park Bank”), which operated two banking lbeas in the Hyde Park neighborhood
of Chicago, Illinois. As part of the transactionyd¢ Park Bank merged into the Company's wholly-ahsgbsidiary bank, Beverly Bank, and
the two acquired banking locations are operatingraaches of Beverly Bank under the brand name Hatk Bank. HPK had approximately
$371 million in assets and $244 million in depoagf the acquisition date. The Company recordedigill of $14.1 million on the
acquisition.

Acquisition of Macquarie Premium Funding I

On June 8, 2012, the Company, through its whollyred subsidiary Lake Forest Bank, completed iguisition of Macquarie Premiu
Funding Inc., the Canadian insurance premium fupndinit of Macquarie Group. Through this transactibake Forest Bank acquir
approximately $213 million of gross premium finameeeivables outstanding. The Company recordedwitiazf approximately$21.9 millior
on the acquisition.

Acquisition of a Branch of Suburban Bank & Tr

On April 13, 2012, the Company’s wholywned subsidiary bank, Old Plank Trail Bank, cortgdeits acquisition of a branch of Subur
located in Orland Park, lllinois. Through this tsastion, Old Plank Trail Bank acquired approximat&$2 million of deposits and $3 million
loans. The Company recorded goodwill of $1.5 millan the branch acquisition.

Acquisition of the Trust Operations of Suburban IB&rTrust

On March 30, 2012, the Company’s whollyed subsidiary, CTC, completed its acquisitiothef trust operations of Suburban. Through
transaction, CTC acquired trust accounts havingtassnder administration of approximately $160 iomill in addition to land trust accou
and various other assets. The Company recordedrglboéi$1.8 million on this acquisition.

Acquisition of Elgin State Bar

On September 30, 2011, the Company completed dsigition of Elgin State Bancorp, Inc. ("ESBI"). BSwas the parent company of El
State Bank, which operated three banking locatinrisigin, lllinois. As part of the transaction, EHigState Bank merged into the Company
wholly-owned subsidiary bank, St. Charles Bank, and theethcquired banking locations are operating asches of St. Charles Bank un
the brand name Elgin State Bank. Elgin State Batkdpproximately $263.2 million in assets and $P4illion in deposits at September
2011. The Company recorded goodwill of approximya$&.0 million on the acquisition.

Acquisition of Great Lakes Advisc

On July 1, 2011, the Company acquired Great Lakdgstrs, a Chicagbased investment manager with approximately $3libmiin asset
under management. Great Lakes Advisors mergedWiithrust’s existing asset management business, Wintrustalafanagement, LLC al
operates as “Great Lakes Advisors, LLC, a Wintiisialth Management Company.”

Acquisition of certain River City Mortgage ass

On April 13, 2011, the Company announced the agaprisof certain assets and the assumption of irefiabilities of the mortgage banki
business of River City Mortgage, LLC ("River Citydj Bloomington, Minnesota. With offices in MinneéapNebraska and North Dakota, R
City originated nearly $500 million in mortgage fsain 2010.
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Acquisition of certain Woodfield Planning Corporatiasset:

On February 3, 2011, the Company acquired certsdeta and assumed certain liabilities of the mgegaanking business of Woodfi
Planning Corporation ("Woodfield") of Rolling Meads, lllinois. With offices in Rolling Meadows, liibis and Crystal Lake, lllinoi
Woodfield originated approximately $180 millionnimortgage loans in 2010.

Announced Acquisitions

On January 22, 2013, the Company announced thangigha definitive agreement to acquire First LimgBancorp, Inc. (“FLB").FLB is the
parent company of First National Bank of Illino{SFNBI”) which operates seven banking locations in the sauth southwest suburbs
Chicago, lllinois and one location in northwest imh. As of December 31, 2012, FNBI had approxifga#370 million in assets a
approximately $325 million in deposits. The Comparpects that this acquisition will be completedhia second quarter of 2013.

Divestiture of Previous FDI®&ssisted Acquisition
On February 1, 2013, Hinsdale Bank completed the shthe deposits and the current banking operatiof Second Federal, which w
acquired in an FDIC-assisted transaction descrébede, to Self-Help Federal Credit Union.

Stock Offerings

On March 14, 2012, the Company announced the $41260500 shares, or $126,500,000 aggregate litjoidareference, of Series C Prefel
Stock. Dividends will be payable on the Series @fé&red Stock when, as, and if, declared by WitisuBoard of Directors on a non-
cumulative basis quarterly in arrears on JanuanApsil 15, July 15 and October 15 of each yeaa aate of 5.00% per year on the liquida
preference of $1,000 per share.

The holders of the Series C Preferred Stock willehihe right at any time to convert each shareenfeS C Preferred Stock into 24.3132 sh
of Wintrust common stock, which represents anahitionversion price of $41.13 per share of Wintwminmon stock, plus cash in lieu
fractional shares. The initial conversion priceresents a 17.5% conversion premium to the volwerghted average price of Wintr
common stock on March 13, 2012 of approximately.83%er share. The conversion rate, and thus theecsion price, will be subject
adjustment under certain circumstances. On or afpeit 15, 2017, Wintrust will have the right undeertain circumstances to cause the S
C Preferred Stock to be converted into shares ot common stock, plus cash in lieu of fractisteares.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Companys Consolidated Financial Statements are preparextéordance with generally accepted accountingciplies in the Unite
States and prevailing practices of the banking strgu Application of these principles requires mgagraent to make estimates, assumptions
judgments that affect the amounts reported in thantial statements and accompanying notes. Cepiglicies and accounting princip
inherently have a greater reliance on the use tirhates, assumptions and judgments, and as suah dngveater possibility that change
those estimates and assumptions could producecfadaesults that are materially different thangorally reported. Estimates, assumptions
judgments are necessary when assets and liabditeesequired to be recorded at fair value, whdedine in the value of an asset not carrie
the financial statements at fair value warrantsnapairment writedown or valuation reserve to be established, ornwdie asset or liabili
needs to be recorded contingent upon a future gaembased on information available as of the dhtbe financial statements; accordingly
information changes, the financial statements coefléct different estimates and assumptions.

A summary of the Company’significant accounting policies is presented oteN1 to the Consolidated Financial Statementssd lpolicies
along with the disclosures presented in the otlmamtial statement notes and in this Managersddiscussion and Analysis section, pro
information on how significant assets and liaksttiare valued in the financial statements and hmset values are determined. Manage
views critical accounting policies to be those whare highly dependent on subjective or complegijuents, estimates and assumptions
where changes in those estimates and assumptiohd lcave a significant impact on the financial etaénts. Management currently vie
critical accounting policies to include the detaration of the allowance for loan losses, allowafoceeovered loan losses and the allowanc
losses on lendingelated commitments, loans acquired with eviderfoeredit quality deterioration since originatiorstienations of fair valu
the valuations required for impairment testing obdwill, the valuation and accounting for derivatiinstruments and income taxes as
accounting areas that require the most subjectiecamplex judgments, and as such could be mog¢cutn revision as new informati
becomes available.
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Allowance for Loan Losses, Allowance for CoveredriLbosses and Allowance for Losses on Ler-Related Commitments

The allowance for loan losses and the allowancedeered loan losses represent Managemersfimate of probable credit losses inhere
the loan portfolio. Determining the amount of tHwance for loan losses is considered a criticaloainting estimate because it reqt
significant judgment and the use of estimatesedl&b the fair value of the underlying collateratiaamount and timing of expected future «
flows on impaired loans, estimated losses on poblsomogeneous loans based on historical loss Exmme, and consideration of curr
economic trends and conditions, all of which argceptible to significant change. The loan portfaliso represents the largest asset type ¢
consolidated balance sheet. The Company also nrani@n allowance for lendingglated commitments, specifically unfunded |
commitments and letters of credit, which relatesddain amounts the Company is committed to lemtdfdr which funds have not yet be
disbursed. See Note 1 to the Consolidated FinaStéaements and the section titled “Loan Portfald Asset Qualityfater in this report for
description of the methodology used to determimeatlfowance for loan losses, allowance for covéwad losses and the allowance for lendinc
related commitments.

Loans Acquired with Evidence of Credit Quality Deteation since Originatior

Under accounting guidance applicable to loans aeduwith evidence of credit quality deterioratiance origination, the excess of cash fli
expected at acquisition over the estimated faineéd referred to as the accretable yield anddsgmized in interest income over the remai
estimated life of the loans, using the effeciiveerest method. The difference between contralgtwafuired payments at acquisition and
cash flows expected to be collected at acquisiiarferred to as the nonaccretable differencengésiin the expected cash flows from the
of acquisition will either impact the accretableldi or result in a charge to the provision for @réosses. Subsequent decreases to exf
principal cash flows will result in a charge to ypigion for credit losses and a corresponding irseeta allowance for loan losses. Subsec
increases in expected principal cash flows willtes recovery of any previously recorded allowaror loan losses, to the extent applice
and a reclassification from nonaccretable diffeeetocaccretable yield for any remaining increadéchanges in expected interest cash flc
including the impact of prepayments, will resulrétlassifications to/from nonaccretable difference

Estimations of Fair Valu

A portion of the Companyg assets and liabilities are carried at fair valnéhe Consolidated Statements of Condition, whtiinges in fair valt
recorded either through earnings or other comprgtierincome in accordance with applicable accognpirinciples generally accepted in
United States. These include the Company'’s tradigpunt securities, available-for-sale securitiesjvatives, mortgage loans held-fate
mortgage servicing rights and retained interesimfthe sale of premium finance receivables. Thienasibn of fair value also affects cert
other mortgage loans held-feale, which are not recorded at fair value buhatlower of cost or market. The determination af Value i
important for certain other assets, including goiidand other intangible assets, impaired loans, ather real estate owned that are periodi
evaluated for impairment using fair value estimates

Fair value is generally defined as the amount atkvhn asset or liability could be exchanged imaeant transaction between willing, unrele
parties, other than in a forced or liquidation s&air value is based on quoted market prices iaaive market, or if market prices are
available, is estimated using models employing r@&ples such as matrix pricing or discounting exg@@éctash flows. The significe
assumptions used in the models, which include agg8ans for interest rates, discount rates, prepaygmand credit losses, are independ:t
verified against observable market data where plessiVhere observable market data is not availabéegstimate of fair value becomes n
subjective and involves a high degree of judgmienthis circumstance, fair value is estimated basednanagemert’judgment regarding t
value that market participants would assign to dkset or liability. This valuation process takew® inonsideration factors such as ma
illiquidity. Imprecision in estimating these factocan impact the amount recorded on the balancat $tvea particular asset or liability w
related impacts to earnings or other comprehenso@me. See Note 23 to the Consolidated Finantc&eSents later in this report for a furt
discussion of fair value measurements.

Impairment Testing of Goodw

The Company performs impairment testing of goodwiil an annual basis or more frequently when eveaisant, using a qualitative
guantitative approach. Valuations are estimatedood faith by management through the use of pybbsiailable valuations of compara
entities or discounted cash flow models using mdkfinancial projections in the reporting unit'sdiness plan.

The goodwill impairment analysis involves a twogsfocess. The first step is a comparison of tipentang unit’s fair value to its carryir
value. If the carrying value of a reporting unitsvdetermined to have been higher than its fairejalbe second step would have tc
performed to measure the amount of impairment [6ke.second step allocates the fair value to alhefassets and liabilities of the repor
unit, including any unrecognized intangible assiets, hypothetical analysis that would calculate
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the implied fair value of goodwill. If the impliethir value of goodwill is less than the recordeddwill, the Company would record
impairment charge for the difference.

The goodwill impairment analysis requires managdnemake subjective judgments in determining ifradicator of impairment has occurr
Events and factors that may significantly affea #malysis include: a significant decline in thempanys expected future cash flows
substantial increase in the discount factor, aasuestl, significant decline in the Compasigtock price and market capitalization, a sigatifi
adverse change in legal factors or in the busicésste. Other factors might include changing cotitipe forces, customer behaviors
attrition, revenue trends, cost structures, alorilp wpecific industry and market conditions. Adeeishange in these factors could ha
significant impact on the recoverability of intablgi assets and could have a material impact onCimapanys consolidated financi
statements.

As of December 31, 2012, the Company had threertiagaunits; Community Banking, Specialty Financel aVealth Management. Based
the Companys 2012 goodwill impairment testing, the fair valdiesall three reporting units were in excess @titarrying value. No goodw
impairment was indicated for any of the reportimitsi

Derivative Instrument

The Company utilizes derivative instruments to nggnesks such as interest rate risk or market fisle Companys policy prohibits usin
derivatives for speculative purposes.

Accounting for derivatives differs significantly plending on whether a derivative is designated lasdge, which is a transaction intende
reduce a risk associated with a specific assatbility or future expected cash flow at the timésipurchased. In order to qualify as a hed
derivative must be designated as such by manageianiagement must also continue to evaluate wheltigeinstrument effectively reduc
the risk associated with that item. To determine iflerivative instrument continues to be an effectiedge, the Company must m
assumptions and judgments about the continuedte#eess of the hedging strategies and the nandeiming of forecasted transactions
the Companys hedging strategy were to become ineffective, deigounting would no longer apply and the reporésdlts of operations
financial condition could be materially affected.

Income Taxe

The Company is subject to the income tax laws efulsS., its states, Canada and other jurisdictigmsre it conducts business. These law
complex and subject to different interpretationghey taxpayer and the various taxing authoritiesldtermining the provision for income ta
management must make judgments and estimates tgoapplication of these inherently complex lavetated regulations and case law. In
process of preparing the Compagiyax returns, management attempts to make redsoimédrpretations of the tax laws. These integdien:
are subject to challenge by the tax authoritiesugadit or to reinterpretation based on managememgoing assessment of facts and evo
case law. Management reviews its uncertain taxtipasiand recognition of the benefits of such pos on a regular basis.

On a quarterly basis, management assesses theabbstess of its effective tax rate based upocuiteent best estimate of net income anc
applicable taxes expected for the full year. Defertax assets and liabilities are reassessed omadedy basis, if business events
circumstances warrant.
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CONSOLIDATED RESULTS OF OPERATIONS

The following discussion of Wintrust's results qfeyations requires an understanding that a majofithe Companys bank subsidiaries he
been started as new banks since December 1991rudting still a relatively young company that hastaategy of continuing to build
customer base and securing broad product penetiatieach marketplace that it serves. The Compasyelpanded its banking franchise f
three banks with five offices in 1994 to 15 bankthvi 11 offices at the end of 201FIFC has matured from its limited operations @91 to «
company that generated, on a national basis, $4ighkin premium finance receivables in 201¥e also expanded our commercial insur.
premium finance business in Canada through ouryeaduired whollyewned subsidiary, FIFC Canada, which originated58 illion in
premium finance receivables in 2012. In additidrg tvealth management companies have been buildiagna of experienced professior
who are located within a majority of the banks.

Earnings Summary

Net income for the year endDecember 31, 2012 , totaled $111.2 million , oi3%$2er diluted common share, compared to $77.6omijlot
$1.67 per diluted common share, in 2011 , and $68lI8n , or $1.02 per diluted common share, ir1@0 During 2012 net income increas
by $33.6 million while earnings per diluted commsimare increased by $0.64. During 2Qliet income increased by $14.3 million w
earnings per diluted common share increased bys$®&®ancial results in 2012 increased from 201k assult of increases in mortg:
banking revenue and interest income on loans akagetlecreases in both interest expense on depusitgshe provision for credit los:
partially offset by increased salary and employeesfit costs and fewer bargain purchase gainsnEiakresults in 2011 increased from 2
as a result of decreases in both interest expemsieosits and the provision for credit lossesiglfrtoffset by increased salary and emplc
benefit costs.

Net Interest Income

The primary source of the Compasyevenue is net interest income. Net interestmmeces the difference between interest income aed fa
earning assets, such as loans and securitieshtarést expense on the liabilities to fund those®s including interest bearing deposits
other borrowings. The amount of net interest incasreeffected by both changes in the level of irgerates and the amount and compositic
earning assets and interest bearing liabilities. iNeerest margin represents taguivalent net interest income as a percentagbeofiverag
earning assets during the period.

Tax-equivalent net interest income in 2012 totdiBd1.5 million , up from $463.1 million in 2011 afid17.6 million in 201Q representing ¢
increase of $58.4 million , or 13%, in 2012 andimrease of $45.5 million , or 11%, in 201The table presented later in this section, 1
“Changes in Interest Income and Expensggsents the dollar amount of changes in intenesbme and expense, by major categ
attributable to changes in the volume of the badasiteet category and changes in the rate earrealdwith respect to that category of as
or liabilities for 2012 and 2011 . Average earnasgets increased $1.4 billion, or 10%, in 2012%d billion, or 9%, in 2011 Loans are tt
most significant component of the earning asset lbashey earn interest at a higher rate thanttiex earning assets. Average loans, exclt
covered loans, increased $1.4 billion, or 14%,042and $671.9 million, or 7%, in 201Total average loans, excluding covered loans
percentage of total average earning assets were 73% and 76% in 2012 , 2011 and 2Q1fespectively. The average yield on lo
excluding covered loans, was 4.60% in 2012 , 5.0829011 and 5.67% in 2010 , reflecting a decredgdasis points in 201&nd a decrea
of 64 basis points in 2011The lower loan yields in 2012 compared to 201d 2011 compared to 2010 are a result of the negatipact ¢
both competitive and economic pricing pressureg a@verage rate paid on interest bearing depobk#slatgest component of the Company’
interest bearing liabilities, was 0.62% in 201288% in 2011 and 1.32% in 2010 , representing aedse of 26 basis points in 204ad 4-
basis points in 2011The lower level of interest bearing depositsg@te2012 compared to 2011 and 2011 compared t0 @@% primarily du
to continued downward re-pricing of retail depogitsecent years.

Net interest margin increased3.49% in 2012 compared to 3.42% in 2011 . The eBs®an net interest margin in 2012 compared to 2@d<1
primarily caused by lower costs for interéstaring deposits and other interest bearing ligsli partially offset by lower yields on loans aa
lower contribution from net free funds.

Net interest income and net interest margin wese affected by amortization of valuation adjustmeit earning assets and inte-bearing
liabilities of acquired businesses. Under the aitjan method of accounting, assets and liabilibéscquired businesses are required t
recognized at their estimated fair value at the d@tacquisition. These valuation adjustments grethe difference between the estimatel
value and the carrying value of assets and liasliacquired. These adjustments are amortizedntgeest income and interest expense t
upon the estimated remaining lives of the assatdiahilities acquired, typically on an acceleratesis.
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Average Balance Sheets, Interest Income and Expensad Interest Rate Yields and Costs

The following table sets forth the average balantesinterest earned or paid thereon, and theteféeinterest rate, yield or cost for each m
category of interest-earning assets and interestitige liabilities for the years ended DecemberZ1],2 , 2011 and 2010The yields and cos
include loan origination fees and certain diredyioation costs that are considered adjustmenygelds. Interest income on n@gcruing loan
is reflected in the year that it is collected, lte £xtent it is not applied to principal. Such amtsware not material to net interest income o
net change in net interest income in any year. Blmrual loans are included in the average balambetsinterest income and the related
interest margin have been adjusted to reflect fxrgpt income, such as interest on municipal seesrdnd loans, on a taguivalent basi
This table should be referred to in conjunctiortwitis analysis and discussion of the financialdition and results of operations.

Years Ended December 31,

2012 2011 2010
Average Average Average
Average Yield/ Average Yield/ Average Yield/
(Dollars in thousands) Balance Interest Rate Balance Interest Rate Balance Interest Rate
Assets
Interest bearing deposits with banks $ 97197¢ $ 155 0.16% $ 89896 $ 3,41 03¢% $ 1,202,75 $ 5171 0.45%
Securities 1,764,671 42,04 2.3¢ 1,895,561 49,74( 2.62 1,402,25! 40,21: 2.87
Federal funds sold and securities purchased under
resale agreements 26,50 39 0.1¢ 45,62 11€ 0.2¢ 49,00¢ 157 0.3
Total liquidity management ass&té® 2,763,15. 43,63 1.5¢% 2,840,15 53,27 1.85% 2,654,01; 45,53¢ 1.7%%
Other earning assefs@® © 29,967 882 2.9¢ 28,57 81€ 2.8€ 45,02: 1,067 2.37
Loans, net of unearned incorfiéd © 11,520,49 530,441 4.6( 10,145,46 509,87 5.0¢ 9,473,58! 537,53« 5.67
Covered loans 637,60 54,00; 8.47 520,55 43,52¢ 8.3€ 232,20 10,69t 461
Total earning assefd 14,951,22 628,96 4.21% 13,534,73 607,48 44%  12,404,82 594,83 4.8(%
Allowance for loan losses (134,94() (127,66) (111,50)
Cash and due from banks 172,21t 138,79t 137.54°
Other assets 1,541,12, 1,374,281 1,125,73
el gissist $ 16,529,61 $ 14,920,16 $ 13,556,61
Liabilities and Shareholders’ Equity
Deposits — interest bearing:
NOW accounts $ 1,787,000 $  3,99¢ 02:2% $ 1,568,15 $ 561¢ 0.36% $ 1,508,06. $  8,84( 0.5%
Wealth management deposits 923,97 972 0.11 705,73 74¢ 0.1¢ 734,83 2,26¢ 0.31
Money market accounts 2,381,73 7,35¢ 0.31 1,985,88 8,63¢ 0.44 1,666,55. 12,19¢ 0.7¢
Savings accounts 1,036,35! 2,221 0.21 795,82 2,18¢ 0.27 619,02 3,65¢ 0.5¢
Time deposits 4,940,001 53,75¢ 1.0¢ 4,956,921 70,75 1.4% 4,881,47; 96,82t 1.9¢
Total interest bearing deposits 11,069,05 68,30t 062  10,012,52 87,93¢ 086%  9,409,95! 123,77¢ 1.3%
Federal Home Loan Bank advances 459,97 12,10 2,62 449,87 16,32 3.6 418,98 16,52( 3.9¢
Notes payable and other borrowings 437,97( 8,96¢ 2,08 384,25 11,02 2.87 229,56 5,94¢ 2.5¢

Secured borrowings — owed to securitization
investors 273,75: 5,081 1.8¢ 600,00( 12,118 2.0z 600,00( 12,368 2.0€

Subordinated notes

22,15¢ 42¢ 1.9¢ 43,41 75¢ 1.7¢ 56,37( 99t 1.7
Junior subordinated notes 249,49. 12,61¢ 4.97 249,49; 16,27 6.4 249,49 17,66 6.9¢
e es e $ 1251240 $ 107,50 0.86% $ 11,739,55 $ 144,41 12% $ 1096436 $ 177,27( 1.619%
Non-interest bearing deposits 2,059,161 1,481,59. 084,41
Otherliabilities 261,77¢ 214,29( 255,60
Equity 1,696,271 1,484,72 1,352,13!
Total liabilities and shareholders’ equity $ 16,529,61 $ 14,920,16 $ 13,556,61
Interest rate spread © 3.35% 3.26% 3.1%
Net free funds/contributiof® $ 2,438,82 0.1 $ 1,79518 0.16% $ 1,440,46 0.16%
Net interest income/Net interest mar§in $ 521,46: 3.4% $ 463,07: 3.42% $ 417,56! 3.31%

(1) Interest income on tax-advantaged loans, igadéecurities and securities reflects aeguivalent adjustment based on a marginal federglocate ta
rate of 35%. The total adjustments for the yeardednDecember 31, 2012 , 20h4hd 2010 were $1.9 million, $1.7 million and $1.7lion,
respectively.

(2) Other earning assets include brokerage customeiveddes and trading account securi

(3) Loans, net of unearned income, include loaid-for-sale and noaecrual loan:



(4) Interest rate spread is the difference betvikeryield earned on earning assets and the radepanteresbearing liabilities

(5) Net free funds are the difference between totatages earning assets and total average in-bearing liabilities. The estimated contributionrtel
interest margin from net free funds is calculatsitha the rate paid for total interest-bearing liéibs.

(6) See “Supplemental Financial Measures/Rafimsadditional information on this performance o:
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Changes In Interest Income and Expense

The following table shows the dollar amount of djes in interest income (on a taguivalent basis) and expense by major categof
interest-earning assets and interest-bearing iligsilattributable to changes in volume or ratetfier periods indicated:

Years Ended December 31,

2012 Compared to 2011 2011 Compared to 2010
Change Change Change Change
Due to Due to Total Due to Due to Total
(Dollars in thousands) Rate Volume Change Rate Volume Change
Interest income:
Interest bearing deposits with banks $ (2,139 26€ (1,867 $ (559 (1,199 (1,752
Securities (4,499 (3,195 (7,699 (3,669 13,19: 9,52¢
Federal funds sold and securities
purchased under resale agreements (39 (38) (77 (31) (20 (42)
Total liquidity management assets (6,670) (2,967) (9,637) (4,247) 11,98 7,73€
Other earning assets 24 42 66 191 (442) (25))
Loans, net of unearned income (46,209 66,78¢ 20,57¢ (63,796 36,13: (27,669
Covered loans 572 9,90¢ 10,47¢ 13,00: 19,83( 32,83:
Total interest income (52,289 73,76 21,48: (54,85)) 67,50: 12,65:
Interest Expense:
Deposits — interest bearing:
NOW accounts (2,362) 744 (1,619 (3,707 47¢% (3,226
Wealth management deposits 55 17¢ 234 (963 (560 (1,529
Money market accounts (2,859 1,57: (1,28)) (5,545 1,98¢ (3,557)
Savings accounts (54%) 57¢ 33 (2,329 861 (1,467
Time deposits (16,729 (277 (17,00 (26,16 97 (26,06%)
Total interest expense — deposits (22,430) 2,79i (19,639 (38,707 2,861 (35,84))
Federal Home Loan Bank advances (4,619 403 (4,21¢) (1,360) 1,16( (200)
Notes payable and other borrowings (3,479 1,42( (2,059 703 4,37 5,08(
Secured borrowings — owed to
securitization investors (89¢) (6,12¢) (7,026 (252 — (252)
Subordinated notes 78 (400 (322) (22 (223 (24%)
Junior subordinated notes (3,700 44 (3,65€) (1,396 — (1,396
Total interest expense (35,04 (1,869 (36,91) (41,029 8,17t (32,859
Net interest income $ (17,239 75,621 58,39: $ (13,829 59,32¢ 45,50¢

The changes in net interest income are createdhdyges in both interest rates and volumes. Inahle above, volume variances are comg
using the change in volume multiplied by the presigyears rate. Rate variances are computed using the ehiangate multiplied by tt
previous yeas volume. The change in interest due to both natevalume has been allocated between factors ipgption to the relationsh
of the absolute dollar amounts of the change imea@be change in interest due to an additionalréaulting from the 2012 leap year has t
allocated entirely to the change due to volume.
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Non-Interest Income

Nor-interest income totaled $226.1 million in 20121.8%.7 million in 2011 and $192.2 million in 201€eflecting an increase of 19% #0912
compared to 2011 and a decrease of 1% in 2011 cechpa 2010 .

The following table presents non-interest incomeatggory for 2012 , 2011 and 2010 :

Years ended December 31, 2012 compared to 2011 2011 compared to 2010

(Dollars in thousands) 2012 2011 2010 $ Change % Change $ Change % Change
Brokerage $ 2547 24,60: 23,71 % 87¢€ 1% $ 88¢ 4%
Trust and asset management 27,20: 19,91¢ 13,22¢ 7,281 37 6,68¢ 51

Total wealth management 52,68( 44 51° 36,94 8,16: 18 7,57¢ 21
Mortgage banking 109,97( 56,94 61,37¢ 53,02¢ 93 (4,436 @)
Service charges on deposit
accounts 16,97! 14,96 13,43 2,00¢ 13 1,53( 11
Gains on available-for-sale
securities 4,89t 1,792 9,83: 3,10: 17z (8,040 (82
Fees from covered call option 10,47¢ 13,57( 2,23t (3,099 (23 11,33t NM
Gain on bargain purchases, net 7,50: 37,97 44,23 (30,477 (80) (6,257) (14
Trading (losses) gains, net (1,900 337 5,16t (2,237) NM (4,82¢) (93
Other:
Interest rate swap fees 9,381 6,77( 1,45¢ 2,611 39 5,311 NM
Bank Owned Life Insurance 2,92( 2,56¢ 2,404 351 14 16t 7
Administrative services 3,281 3,071 2,74¢ 21C 7 32z 12
Miscellaneous 9,91t 7,19:¢ 12,33 2,722 38 (5,140 (42
Total Other 25,497 19,60: 18,94: 5,89¢ 30 65€ 3
Total Non-Interest Income $ 226,09: 189,69t 192,16( $ 36,39 1% $ (2,462 (D)%

NM—Not Meaningful

Wealth management revenue is comprised of the an$tasset management revenue of the CTC and Gakes Advisors and the broker:
commissions, managed money fees and insurancegircalmmissions at WHI.

Brokerage revenue is directly impacted by tradimjumes. In 2012 , brokerage revenue totaled $25lkom, reflecting an increase
$876,000 , or 4 %, compared to 2011 . In 2011 kémage revenue totaled $24.6 million , reflectingrecrease of $888,000 , or 4%ompare
to 2010 . The increases in brokerage revenue i 26@l 2011 can also be attributed to increasedmesttrading activity.

Trust and asset management revenue totaled $2%i@wnm 2012 , an increase of $7.3 million , or 3, compared to 2011Trust and ass
management revenue totaled $19.9 million in 2044 increase of $6.7 million , or 51 %, compare@@&0. Trust and asset management
are based primarily on the market value of the tasseder management or administration. Higher desets associated with growth in
wealth management customer base, including thodedads a result of acquiring Great Lakes Advisos Suburban Bank's trust operatic
have helped drive revenue growth in 2012 and 2011.

Mortgage banking revenue includes revenue fronvidiet related to originating, selling and servigiresidential real estate loans for
secondary market. Mortgage banking revenue tot®ldd.0 million in 2012 , $56.9 million in 2011 ,ca61.4 million in 201Q reflecting a
increase of $53.0 million , or 93 %, in 2012 , andecrease of $4.4 million , or 7 %, in 2011 . Mades originated and sold totak®l9 billior
in 2012 compared to $2.5 billion in 2011 and $3lifoln in 2010. The increase in mortgage banking revenue in 20b2pared to 2011 rest
primarily from an increase in gains on sales oh&awvhich in turn was driven by higher originatieolumes due to a favorable mortg
interest rate environment in 2012. The decreasaartgage banking revenue in 2011 compared to 2@h0Obe primarily attributed to low
origination volumes resulting in fewer gains oresabf loans and other fees, partially offset byré@sed recourse expense in 2011.
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A summary of mortgage banking activities is showfoty:

Years Ended December 31,

(Dollars in thousands) 2012 2011 2010
Mortgage loans originated and sold $ 3,866,01. % 2,545,388 % 3,746,12
Mortgage loans serviced for others 1,005,37: 958,74¢ 942,22:
Fair value of mortgage servicing rights (MSRS) 6,75( 6,70( 8,76:
MSRs as a percentage of loans serviced 0.67% 0.7(% 0.95%

Service charges on deposit accounts totaled $1iMiOmin 2012 , $15.0 million in 2011 and $13.4llein in 2010 , reflecting an increase 1#
% in 2012 and 11% in 2011The majority of deposit service charges relabesustomary fees on overdrawn accounts and retutees. Th
level of service charges received is below peenglevels, as management believes in the philosoplpyoviding high quality service withc
encumbering that service with numerous activityrgha.

The Company recognized $4.9 million of net gainsawailable-for-sale securities in 2012 compareddbgains of $1.8 million in 2014nc
$9.8 million in 2010 . The increase in net gainsawailable-forsale securities in 2012 compared to 2011 resultedgply from Management
decision to sell certain securities in conjunctieith the termination of longeterm, higher rate repurchase agreements in theéhfourarter c
2012. The net gains in 2010 primarily relate toghke of certain collateralized mortgage obligatiothe Company did not recognize any othe
than-temporary-impairment charges in 2012 , 20112010 .

Fees from covered call option transactions tot&#®@.5 million in 2012 , $13.6 million in 2011 an@.3 million in 2010. The Company hi
typically written call options with terms of ledsain three months against certain U.S. Treasuryagedcy securities held in its portfolio
liquidity and other purposes. Historically, Managethhas effectively entered into these transactimitis the goal of enhancing its ove
return on its investment portfolio by using feesgmted from these options to compensate for netest margin compression. These of
transactions are designed to increase the totainveissociated with holding certain investment sées and do not qualify as hedges purs
to accounting guidance. Fees from covered calboptiansactions decreased in 2012 compared to godarily as a result of lower marl
volatility in 2012 resulting in lower premiums réoed by the Company. In 2010, Management chosadage in minimal covered call opt
activity due to lower than acceptable security dgelThere were no outstanding call option contratct®ecember 31, 2012 December 3:
2011 or December 31, 2010 .

Gain on bargain purchases totaled $7.5 million0d2, $38.0 million in 2011 , and $44.2 million 2010 , reflecting a decrease $30.¢
million in 2012 and a decrease of $6.3 million D2 . The variance in bargain purchase gains recogréaeti year is a result of the nun
and magnitude of acquisitions transactions in @mgiyear. Gain on bargain purchases recognizedlf gfimarily relates to the FDI@ssiste
acquisitions of First United Bank by Old Plank Thaank and Charter National by Barrington Bank. Taén on bargain purchases in 2
relates to the FDIC-assisted acquisition of TBOCSwmhaumburg Bank and the FD&Ssisted acquisitions of CFBC and First Chicag
Northbrook Bank. In 2010, the gains on bargain pases primarily resulted from three Fl-assisted bank acquisitions as well as
acquisition of the life insurance premium finaneegivable portfolio. In 2010, third party consewere received and all remaining funds |
in escrow for the purchase of the life insurancenpum finance receivable portfolio were releasegdulting in recognition of the remain
deferred bargain purchase gain. See Note 8 — Bssi@embinations for a discussion of the transa@mhgain calculation.

The Company recognized $1.9 million of trading &ss# 2012 and trading gains of $337,000 in 20MdL$62 million in 2010 Trading losse
in 2012 are primarily the result of fair value agtjments related to interest rate cap derivativéslesignated as hedges that the Company
to manage interest rate risk associated with risatgs on various fixed rate, longer term earnisgpts. The decrease in trading gains in
compared to 2010 resulted primarily from realizlagger market value increases on certain colld@lmortgage obligations in 2010. -
Company purchased these collateralized mortgaggatioins in the first quarter of 2009. These sdm@siincreased in fair value after tt
purchase due to market spreads tightening, inalleasetgage prepayments due to the favorable maetgatg environment and lower ti
projected default rates.

Interest rate swap fee revenue totaled $9.4 miliio2012 , $6.8 million in 2011 and $1.5 million 2010. Swap fee revenues result fr
interest rate hedging transactions related to bosttomer-based trades and the related matched tnatteinterbank dealer counterparties. -
Company has expanded this program in recent yeatdting in the increase in swap fee revenues 2 Z@mpared to 2011 as well as in 2
compared to 2010. The revenue recognized on tlsiwmerbased activity is sensitive to the pace of orgéan growth, the shape of the yi
curve and the customers’ expectations of intemssr

Bank owned life insurance (“BOLI") generated noteiest income of $2.9 million in 2012 , $2.6 mifliin 2011 and $2.4 million in 2010
This income typically represents adjustments to ¢hsh surrender value of BOLI policies. The Companmtially purchased BOLI t

consolidate existing term life insurance contradtexecutive officers and to mitigate the mortalisk associated with death benefits prov

for in executive employment contracts and in cotinaavith certain deferred compensation arrangement

54




The Company has also assumed additional BOLI gdliti the interim as the result of the acquisitiboertain banks. The cash surrender v
of BOLI totaled $104.6 million at December 31, 2Gi#1 $101.0 million at December 31, 2011 , anddtided in other assets.

Administrative services revenue generated by Trigees $3.3 million in 2012 , $3.1 million in 2011da$2.7 million in 201Q This revenu
comprises income from administrative services, sagHata processing of payrolls, billing and casimagement services, to temporary sta
service clients located throughout the United Stafeicom also earns interest and fee income framwiging high-yielding, shorterm accoun
receivable financing to this same client base, wiscincluded in the net interest income categ®he increases in recent years are a res
an increase in the volume of Tricom'’s client bijji

Miscellaneous other non-interest income totale® $8illion in 2012 , $7.2 million in 2011 and $12Zdllion in 2010. Miscellaneous incon
includes loan servicing fees, income from otheestinents, service charges and other fees. Thaidltiwhs in miscellaneous other income
be primarily attributed to the Company's investragntcertain partnerships which resulted in maviedtie gains of $2.6 million in 201,2osse
of $600,000 in 2011 and gains of $1.2 million inl@Q
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Non-Interest Expense

Non-interest expense totaled $489.0 million in 20h2d increased $68.6 million , or 16% , compare®ddl . In 2011 , nomterest expen:
totaled $420.4 million , and increased $37.9 millior 10% , compared to 2010 .

The following table presents non-interest expernsedbegory for 2012 , 2011 and 2010 :

Years ended December 31, 2012 compared to 2011 2011 compared to 2010

(Dollars in thousands) 2012 2011 2010 $ Change % Change $ Change % Change
Salaries and employee benefits:
Salaries $ 155,80! 138,45: 120,21 $  17,34¢ 13% $ 18,24. 15%
Commissions and bonus 84,19¢ 55,72: 58,107 28,47¢ 51 (2,386) (4)
Benefits 48,59( 43,61: 37,44¢ 4,97¢ 11 6,16 16
Total salaries and employee benefits 288,58 237,78! 215,76t 50,80« 21 22,01¢ 10
Equipment 23,22: 18,26 16,52¢ 4,95¢ 27 1,73¢ 11
Occupancy, net 32,29 28,76¢ 24,44. 3,53( 12 4,32( 18
Data processing 15,73¢ 14,56¢ 15,35¢ 1,171 8 (787) (5)
Advertising and marketing 9,43¢ 8,38( 6,31F 1,05¢ 13 2,06" 33
Professional fees 15,26: 16,87« 16,39« (1,617 (10 48C 3
Amortization of other intangible assets 4,32¢ 3,42¢ 2,73¢ 89¢ 26 68¢€ 25
FDIC insurance 13,42: 14,14: 18,02¢ (72)) (5) (3,88%) (22
OREO expenses, net 22,101 26,34( 19,33: (4,237 (16) 7,00¢ 36
Other:
Commissions — 3rd party brokers 4,14( 3,82¢ 4,007 311 8 179 4
Postage 5,72¢ 4,672 4,81: 1,055 23 (147) (©)]
Stationery and supplies 4,00: 3,81¢ 3,37« 18& 5 444 13
Miscellaneous 50,77¢ 39,53¢ 35,43¢ 11,23¢ 28 4,10¢ 12
Total other 64,64" 51,85¢ 47,62¢ 12,78¢ 25 4,23¢ 9
Total Non-Interest Expense $ 489,04 420,40 382,528 $ 68,63¢ 16% $ 37,87¢ 10%

Salaries and employee benefits is the largest caeioof non-interest expense, accounting for 59%heftotal in 2012 57% of the total i
2011 and 56% of the total in 2010 . For the yealedrDecember 31, 2012 , salaries and employeeitsetwhled $288.6 milliomnd increase
$50.8 million , or 21 %, compared to 2011 . Thisrgase can be attributed to a $17.3 milliocrease in salaries resulting from additic
employees from acquisitions and larger staffingh@scompany grows, a $28.5 milliancrease in bonus expense and commissions attpile
to variable pay based revenue and the Companystésm incentive program and a $5.0 milliocrease in employee benefits (primarily he
plan and payroll taxes related). For the year erdecember 31, 2011 , salaries and employee benefdked $237.8 milliorand increase
$22.0 million , or 10%, compared to 2010 . Thisrgase can be attributed to an $18.2 millioerease in salaries resulting from additic
employees from acquisitions and larger staffingh@scompany grows and a $6.2 milliocrease in employee benefits (primarily healtm
and payroll taxes related), partially offset by Z248million decrease in bonus expense and commissions atbibuia variable pay bas
revenue.

Equipment expense, which includes furniture, eqepimand computer software, depreciation and repaidsmaintenance costs, totak®B.-
million in 2012 , $18.3 million in December 31, 20&and $16.5 million in 2010 , reflecting an increas 27% in 2012nd an increase of 1]
in 2011. The increase in equipment expense in recent yearsesult of additional equipment depreciatisnaell as maintenance and re
costs associated with the increasing number ofitiasidue to acquisition activity.

Occupancy expense for the years 2012 , 2011 an@l\®a4 $32.3 million , $28.8 million and $24.4 nuli, respectively, reflecting increase:
12% in 2012 and 18% in 20110ccupancy expense includes depreciation on pesmisal estate taxes, utilities and maintenangearhise:
as well as net rent expense for leased premises.nidnease in 2012 and 2011 is primarily the resfiliepreciation and property taxes
owned locations which were obtained in the Compsaiagquisitions.

Data processing expenses totaled $15.7 million0it22, $14.6 million in 2011 and $15.4 million in12D, representing an increase of 8%
2012 and a decrease of 5% in 20IThe amount of data processing expenses inculwetliéte based on the overall growth of loan arubdk
accounts and additional expenses are recorde@delabank acquisition transactions. Data procgssin
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expenses increased in 2012 compared to 2011 dgeoveth in the Company. The decrease in data progegxpenses in 2011 compare!
2010 is primarily a result of more favorable terfingsn third-party providers in 2011.

Advertising and marketing expenses totaled $9.4iamilfor 2012 , $8.4 million for 2011 and $6.3 noh for 2010. Marketing costs a
necessary to promote the Company’s commercial bgngapabilities, the Company’s MaxSé&fsuite of products, to announce new br:
openings as well as the expansion of the wealthagement business, to continue to promote commiaised products and to attract Ic
and deposits. The level of marketing expenditueggedds on the type of marketing programs utilizéitkvare determined based on the mz
area, targeted audience, competition and variobsr dactors. Management continues to utilize maasket media promotions as well
targeted marketing programs in certain market at@a2012 and 2011, the Company incurred increaskertising and marketing costs ¢
result of rebranding initiatives to increase Wisttsiname recognition.

Professional fees include legal, audit and tax,ferternal loan review costs and normal regulaéxgm assessments. These fees tothléd:
million in 2012 , $16.9 million in 2011 and $16.4llilon in 2010. The decrease in 2012 compared to 2011 was & m¥dnturring fewer legi
expenses in 2012. The increases in 2011 is priyezlated to increased legal costs related to penfisrming assets and acquisition rel:
activities.

Amortization of other intangibles assets relateghi® amortization of core deposit premiums and arust list intangibles established
connection with certain business combinations. [$ete 9 of the Consolidated Financial Statementdufdher information on these intangi
assets.

FDIC insurance expense totaled $13.4 million in20%$14.1 million in 2011 and $18.0 million in 201&ffective April 1, 2011, standar
applied in FDIC assessments set forth in the FDEkeanrevised by the Dodd-Frank Act. These revisiooslified definitions of a company’
insurance assessment base and assessment ratedashic the Compang’decreased FDIC insurance expense in 2012 compagaill an
2011 compared to 2010.

OREO expenses include all costs associated withirdbg, maintaining and selling other real estatsmed properties as well as valua
adjustments. This expense was $22.1 million in 20%26.3 million in 2011 , and $19.3 million in ZD1OREO expenses decreased in :
compared to 2011 as a result of lower losses rézedron the sale of OREO properties in 2012. OREKferses increased in 2011 prime
related to higher valuation adjustments of propsrtield in OREO in 2011 as real estate valuesragedito show stress and generally dec
during the year.

Commissions paid to third party brokers primarigpresent the commissions paid on revenue genebgted/HI through its network i
unaffiliated banks.

Miscellaneous non-interest expense includes ATMeasgps, correspondent banking charges, diredems; telephone, travel and entertainn
corporate insurance, dues and subscriptions, proldan expenses and lending origination costsdtanot deferred. This category incre:
$11.2 million , or 28% , in 2012 and increased $illion , or 12%, in 2011 The increase in 2012 compared to 2011 can hibwttd to $2.
million of fees paid on termination of approximat&68.4 million longetterm higher rate repurchase agreements, $1.0 mitifadefeasant
costs incurred by the Company to repurchase agmodi secured borrowings owed to securitizatioregtars held by third parties, as wel
increases in covered asset expenses, postage exgrahgieneral growth in the Company's businessinidnease in 2011 compared to 201
mainly attributable to expenses related to coves=ets.

Income Taxes

The Company recorded income tax expense of $68Imin 2012, $50.5 million in 2011 and $37.5 riwh in 2010. The effective tax ra
were 38.3% , 39.4% and 37.2% 2012, 2011 and 2010, respectively. The highé¥céf/e tax rates in 2012 and 2011 compared to 201
primarily attributable to increases in state incaiavees, including the impact of a 2.24ferease in the lllinois corporate tax rate in 20The
2012 effective tax rate reflects a higher leveteof credits than prior years. Please refer to N8t¢o the Consolidated Financial Statement
further discussion and analysis of the Company$tsition, including a reconciliation of the taxpense computed at the statutory tax ra
the Company's actual tax expense.
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Operating Segment Results

As described in Note 25 to the Consolidated FiralnStatements, the Compasyoperations consist of three primary segments:noanity
banking, specialty finance and wealth managemedrg.Jompanys profitability is primarily dependent on the netearest income, provision 1
credit losses, nomterest income and operating expenses of its camtynbanking segment. The net interest income efabmmunity bankir
segment includes interest income and related isttex@sts from portfolio loans that were purchasednfthe specialty finance segment.
purposes of internal segment profitability analysigsnagement reviews the results of its speciatgnce segment as if all loans originated
sold to the community banking segment were retaimitidin that segmen$’ operations. Similarly, for purposes of analyzihg contributio
from the wealth management segment, managemenatda portion of the net interest income earyeithéd community banking segment
deposit balances of customers of the wealth managesegment to the wealth management segment.d{Saession of wealth managem
deposits in the Deposits and Other Funding Sowseeton of this report for more information on theeposits.)

The community banking segment’s net interest incdonehe year ended December 31, 2012 totaled $48Mllion as compared t6428.:
million for the same period in 2011 , an increab&&6.6 million, or 16%, and the segment’s netrieseé income in 2011 compared 201(
increased $41.5 million or 11%. The increases ih226ompared to 2011 as well as 2011 compared t0 @@te primarily attributable
earning assets acquired in FDIC-assisted bank sitiqus in each period and the ability to gathéeriestbearing deposits at more reason
rates. Provision for credit losses decreased to4%®dlion in 2012 compared to $102.5 million in120and $105.0 million in 2010Provisiot
for credit losses decreased in 2012 compared td 281well as 2011 compared to 20ddrause of improved credit quality ratios, incly
reduced levels of non-performing loans. Non-inteiesome for the community banking segment incrd&25.9 million, or 18% in 201&her
compared to the 2011 total of $140.4 milliorThis increase was primarily attributable to acréase in mortgage banking and we
management revenues offset by lower bargain puechaisis. The community banking segment’s non-istéreeome totaled $140.4 millian
2011, an increase of $7.3 million, or 5,%hen compared to the 2010 total of $133.1 millidrhis increase was primarily attributable tc
increase in fees from covered call options offsetdwer bargain purchase gains. The community bankiegmeng net income for the ye
ended December 31, 2012 totaled $129.6 million inarease of $46.0 million, compared to net incarh&83.6 million in 2011 Net incom
for the year ended December 31, 2011 of $83.6anilvas an increase of $12.1 million in net income&ampared to net income in 204D
$71.4 million .

The specialty finance segment’s net interest inctoteded $123.3 million for the year ended Decenier2012, an increase of $10.8 millic
or 10%, over the $112.5 million in 2011 . The sphgifinance segment’'s net interest income total@d2.5 millionfor the year ende
December 31, 2011, an increase of $22.6 millior2596, over the $89.9 million in 2010 . The spdgifihance segment’s nonterest incom
totaled $3.5 million for the year ended DecemberZ12 and increased $447,000 from the $3.1 miliin2011 . The increase in nameres
income in 2012 is primarily a result of revenuemnirthe Canadian premium finance insurance compeqyir@d in 2012. Nofrterest incom
in 2011 decreased by $10.5 million compared to%h&.6 millionrecorded in 2010. The decrease in 2011 is primarihesult of barga
purchase gains recognized in 2010. For 20d2r commercial premium finance operations, liisurance premium finance operations
accounts receivable finance operations accounte@llfh, 32% and 7%, respectively, of the total ressnof our specialty finance business.
income of the specialty finance segment totaled4p&dillion , $46.4 million and $32.5 million for ¢hyears ended December 31, 202D11
and 2010 , respectively. The increase in net incom2012 compared to 20I&sulted primarily from additional revenues gensdaby thi
Canadian premium finance insurance company in 208&.increase in net income in 2011 compared t® 2€dulted primarily from increas
net interest income as well as decreased provesipense in 2011.

The wealth management segment reported net infasne of $4.9 million for 2012 compared to $8.#ion for 2011 and $12.3 millioror
2010. Net interest income is comprised of the net egeearned on brokerage customer receivables atafian allocation of a portion of
net interest income earned by the community bankiegment on non-interest bearing and intebesing wealth management custa
account balances on deposit at the banks. Theatdidmet interest income included in this segnsgmifitability was $4.3 million ($2.6 millic
after tax) in 2012 , $7.8 million ($4.8 million afttax) in 2011 and $11.8 million ($7.3 millioneftax) in 2010 Wealth management custor
account balances on deposit at the banks avera@fgi3million, $635.5 million and $617.4 million R012 , 2011 and 2010respectively
This segment recorded non-interest income of $68lfon for 2012 as compared to $54.9 million f@1A and $45.4 million for 2010This
increase is primarily due to a continued increaselstomer base, including those obtained throbhghGreat Lakes Advisors acquisiti
Distribution of wealth management services throagbh bank continues to be a focus of the Compartlyeasumber of brokers in its bai
continues to increase. Wintrust is committed tongng the wealth management segment in order tebsérvice its customers and cree
more diversified revenue stream. This segment tedaret income of $6.5 million for 2012 compare&¥ol million for 2011 an&6.9 millior
for 2010 .
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ANALYSIS OF FINANCIAL CONDITION

Total assets were $17.5 billion at December 31220&presenting an increase of $1.6 billion ,@¥1, when compared to December 31, 2011
Total funding, which includes deposits, all notesl advances, including secured borrowings anduhielj subordinated debentures, Vd5.<
billion at December 31, 2012 and $14.2 billion acPmber 31, 2011 See Notes 3, 4, and 11 through 15 of the Coraelitl Financi:
Statements for additional period-end detail onGoenpany’s interest-earning assets and fundinglitigisi.

Interest-Earning Assets

The following table sets forth, by category, thanpmsition of average earning assets and the relg@rcentage of each category to
average earning assets for the periods presented:

Years Ended December 31,

2012 2011 2010
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 2,618,11 18% $ 2,130,701 1€% $ 1,828,89 15%
Commercial real estate 3,634,20! 24 3,403,86! 25 3,332,85I 27
Home equity 824,10 6 885,11: 7 922,90° 7
Residential real estafe 789,19 5 518,64. 4 587,62 5
Premium finance receivables 3,463,91 23 3,035,21. 22 2,622,93! 21
Indirect consumer loans 72,34¢ — 57,91 — 70,29¢ 1
Other loans 118,61. 1 114,01: 1 108,07t 1
Total loans, net of unearned incoffie
excluding covered loans $ 11,520,49 7% $ 10,145,46 75% $  9,473,58 77%
Covered loans 637,60 4 520,55( 4 232,20t 2
Total average loar8 $ 12,158,10 81% $ 10,666,01 79% $ 9,705,79! 79%
Liquidity management asséts $ 2,763,15 18 2,840,15 21 2,654,01: 21
Other earning assefs 29,96° — 28,57( — 45,02: —
Total average earning assets $ 14,951,22 10% $ 13,534,73 10% $ 12,404,82 100%
Total average assets $ 16,529,61 $ 14,920,16 $ 13,556,61
Total average earning assets to total average
assets 9C% 91% 92%

(1) Includes mortgage loans hefor-sale

(2) Includes loans he-for-sale and noraccrual loans

(3) Liquidity management assets include avail-for-sale securities, Federal Home Loan Bank and FedBederve Bank stock, inter
earning deposits with banks, federal funds sold sealrities purchased under resale agreements

(4) Other earning assets include brokerage customegivables and trading account securit

Total average earning assets increased $1.4 bjlibori0% , in 2012 and $1.1 billion , or 9% , B2 . Average earning assets compri@e#
of average total assets in 2012 compared to 919®92%dof average total assets in 2011 and 201(ectsely.

Loans.Average total loans, net of unearned income, tdt&lE2.2 billion and increased $1.5 billion , or 14% 2012 and $960.2 millionot
10% , in 2011 . Average commercial loans totaled $flllion in 2012 , and increased $487.4 millioor,23%, over the average balance
2011 , while average commercial real estate loataed $3.6 billion in 2012 , increasing $230.3limil , or 7% , since 2011 . From 201®
2011 , average commercial loans increased $301li®mi or 17% , while average commercial real gstaans increased by $71.0 millipor
2% . Combined, these categories comprised 51%ecftBrage loan portfolio in 2012 and 52% in 20The growth realized in these categc
for 2012 and 2011s primarily attributable to increased businesseliggment efforts and the acquisitions of Hyde FBakk and Elgin Sta
Bank, respectively.

Home equity loans averaged $824.1 million in 20Bhd decreased $61.0 million , or 7% , when compéoehe average balance in 2011
Home equity loans averaged $885.1 million in 20khd decreased $37.8 million , or 4% , when compéoehe average balance in 2010
Unused commitments on home equity lines of cred#léd $750.9 million at December 31, 2012 and $76dllion at December 31, 2011As

a result of economic conditions, the Company has laetively managing its home equity
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portfolio to ensure that diligent pricing, appraisad other underwriting activities continue to s¢&xiThe Company has not sacrificed &
quality or pricing standards when originating neame equity loans. Our home equity loan portfolis eerformed well in light of tt
deterioration in the overall residential real estatarket. The number of new home equity line oflicreommitments originated by us |
decreased due to declines in housing valuatiorishthae decreased the amount of equity against wioaheowners may borrow, and a dec
in homeowners’ desire to use their remaining ecastgollateral.

Residential real estate loans averaged $789.2omiifi 2012 , and increased $270.5 million , or 526m the average balance in 201This
category includes mortgage loans heldgate. By selling residential mortgage loans inte secondary market, the Company eliminate
interest-rate risk associated with these loanth@sare predominantly long-term fixed rate loaarsd provides a source of narterest revenu
Mortgage loans held-fasale increased during the period as a result didnigrigination volumes due to a favorable mortgamgerest rat
environment and better pricing in 2012 . In 201ésjdential real estate loans averaged $518.6omilliand decreased $69.0 million , or 12%
from the average balance in 2010 . Mortgage inteadss, on average, were higher in 2011 as cordpar010, which resulted in low:
origination volumes in 2011 .

Average premium finance receivables totaled $3llobiin 2012 , and accounted for 28% of the Comparaverage total loans. Premi
finance receivables consist of a commercial padfahd a life portfolio, comprising 52% and 48%espectively, of the average total balc
for 2012 compared to 47% and 53% , respectively2€@d1 . In 2012 , average premium finance recd@gincreased $428.7 million , or 14%
compared to 2011 . The increase during 2012 cordparg011was the result of increased originations within ploetfolio due to the effecti
marketing and customer servicing, slightly highererage new loan size, and the acquisition of Maggqu®remium Funding In
Approximately $4.8 billion of premium finance recables were originated in 2012 compared to apprateiy $4.0 billion in 2011 . In 2011
average premium finance receivables increased $4filflion , or 16% , from the average balance of6$llion in 2010. The increase in tl
average balance of premium finance receivable®irl & a result of significant originations within tipertfolio during the period due to 1
effective marketing and customer servicing.

Indirect consumer loans are comprised primarilyaafomobile loans originated at Hinsdale Bank. THeaas are financed from networks
unaffiliated automobile dealers located throughttiet Chicago metropolitan area with which the Comyplaad established relationships.
risks associated with the Compasyportfolios are diversified among many individimrrowers. Like other consumer loans, the ind
consumer loans are subject to the Bamissablished credit standards. Management regabdsasiially all of these loans as prime qualitynks
In the third quarter of 2008, as a result of coritiet pricing pressures, the Company ceased thgination of indirect automobile loa
through Hinsdale Bank. However, as a result of falste pricing opportunities coupled with reducednpetition in the indirect consun
automobile lending business, the Compangntered this business with originations throughsdaie Bank in the fourth quarter of 2010. In
fourth quarter of 2012, the Company once againarkdke origination of indirect automobile loansotlgh Hinsdale Bank as a resul
competitive pricing pressures. During 2012 , 20&d 2010 average indirect consumer loans totaled3$7@lion , $57.9 million and$70.:
million , respectively.

Other loans represent a wide variety of persondl @msumer loans to individuals as well as higheyig shortterm accounts receival
financing to clients in the temporary staffing isthy located throughout the United States. Consuoaars generally have shorter terms
higher interest rates than mortgage loans but gépenvolve more credit risk due to the type arature of the collateral. Additionally, short-
term accounts receivable financing may also invaxeater credit risks than generally associatetl Wie loan portfolios of more traditiol
community banks depending on the marketabilityhef tollateral.

Covered loans averaged $637.6 million in 2012 , ianteased $117.1 million , or 22% , when compaced011 . In 2011 average cover:
loans totaled $520.6 million and increased $288ilBom from 2010 . Covered loans represent loanguaed in FDICassisted transactiol
These loans are subject to loss sharing agreemithtthe FDIC. The FDIC has agreed to reimburseGbepany for 80% of losses incurrec
the purchased loans, other real estate owned, artdirc other assets. See Note 8 Business Combinations for a discussion of t
acquisitions.

Liquidity Management AsseFunds that are not utilized for loan originations ased to purchase investment securities and-skart mone
market investments, to sell as federal funds antha&intain in interesbearing deposits with banks. The balances of tlssets fluctua
frequently based on deposit inflows, the level tifeo funding sources and loan demand. Averageditjumanagement assets accounte:
19% of total average earning assets in 2012 andi212611 and 2010 . Average liquidity managemesetsdecreased $77.0 million201z2
compared to 2011 , and increased $186.1 millic20ibhl compared to 2010The balances of liquidity management assetsloatufte based «
management’s ongoing effort to manage liquidity fordasset liability management purposes.

Other earning assetther earning assets include brokerage customeivaddes and trading account securities. In themabrcourse ¢
business, WHI activities involve the executiontlsetent, and financing of various securities tratisas. WHI's customer securities activit
are transacted on either a cash or margin basimahgin transactions, WHI, under an agreement thighout-sourced securities firm, exter
credit to its customers, subject to various reguiaand internal margin requirements,
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collateralized by cash and securities in customa&ecounts. In connection with these activities, Vdécutes and the osburced firm clea
customer transactions relating to the sale of sisinot yet purchased, substantially all of whaake transacted on a margin basis subje
individual exchange regulations. Such transactimay expose WHI to off-balancgheet risk, particularly in volatile trading markein the
event margin requirements are not sufficient ttyfabver losses that customers may incur. In trenea customer fails to satisfy its obligatic
WHI under an agreement with the @aurced securities firm, may be required to purer@ssell financial instruments at prevailing ma
prices to fulfill the customer’s obligations. WHeeks to control the risks associated with its austs’ activities by requiring customers
maintain margin collateral in compliance with varsoregulatory and internal guidelines. WHI monitoesjuired margin levels daily ai
pursuant to such guidelines, requires customedgposit additional collateral or to reduce postiarhen necessary.

Deposits and Other Funding Sources

Total deposits at December 31, 2012 , were $14lidrbi, increasing $2.1 billion , or 17% , comparedthe $12.3 billion aDecember 3:
2011 . Average deposit balances in 2012 were $i8idn , reflecting an increase of $1.6 billiowr, 14%, compared to the average balanci
2011 . During 2011 , average deposits increasedisllion , or 11% , compared to the prior year.

The increase in year end and average depositsl@ @0er 2011 reflects the Compasefforts to increase its deposit base along wit
acquisitions taking place in 2012. During 2012 e thompany acquired approximately $316.9 millmfndeposits in the First United Be
acquisition, $243.8 million of deposits in the HyBark Bank acquisition, $169.1 million of depositshe Second Federal acquisitic$80.1
million in the Charter National acquisition and $52nillion in deposits in the Suburban acquisition. Averagalthemanagement depo:
increased in 2012 compared to 2011 as a resuleatey deposits of brokerage customers from ura#il companies.

The following table presents the composition ofrage deposits by product category for each ofabethree years:

Years Ended December 31,

2012 2011 2010

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing deposits $ 2,059,16! 16% $  1,481,59. 13% $ 984,41t 9%
NOW accounts 1,787,00: 13 1,568,15 14 1,508,06: 15
Wealth management deposits 923,97: 7 705,73t 6 734,83 7
Money market accounts 2,381,73. 18 1,985,88. 17 1,666,55. 16
Savings accounts 1,036,35!I 8 795,82! 7 619,02: 6
Time certificates of deposit 4,940,001 38 4,956,92 43 4,881,47. 47

Total average deposits $ 13,128,21 100% $ 11,494,11 10% $ 10,394,36 100%

Wealth management deposits are funds from the begkecustomers of WHI, the trust and asset managetnstomers of CTC and broker.
customers from unaffiliated companies which havenbplaced into deposit accounts of the banks (‘theaslanagement depositéi table
above). Wealth management deposits consist priynafimoney market accounts. Consistent with redsleniaterest rate risk parameters,
funds have generally been invested in loan prodoaif the banks as well as other investments deifab banks.
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The following table presents average deposit balarfior each bank and the relative percentage af tonsolidated average deposits hel
each bank during each of the past three years:

Years Ended December 31,

2012 2011 2010
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Lake Forest Bank $ 1,623,68 12% $ 1,411,410 12% $ 1,411,511 14%
North Shore Community Bank 1,613,12 12 1,307,48! 11 1,136,92! 11
Northbrook Bank 1,446,48. 11 1,340,87 12 845,11 8
Hinsdale Bank 1,275,59. 10 1,136,33I 1C 1,116,56: 11
Barrington Bank 1,023,333 8 928,45¢ 8 886,26 8
Libertyville Bank 986,78( 7 941,93¢ 8 904,78 9
Village Bank 769,10( 6 644,55¢ 6 634,21: 6
Town Bank 696,80t 5 629,23! 6 595,45: 6
Wheaton Bank 609,60t 5 591,79: 5 593,40¢ 6
State Bank of The Lakes 606,06: 5 590,49 5 562,41¢ 5
Crystal Lake Bank 598,54( 5 563,26¢ 5 555,92( 5
Schaumburg Bank 555,35! 4 469,16 4 370,89( 4
St. Charles Bank 530,64¢ 4 322,21t 3 225,68t 2
Old Plank Trail Bank 414,87: 3 279,39 2 257,33t 2
Beverly Bank 378,23: 3 337,48 3 297,87¢ 3
Total deposits $ 13,128,21 100% $ 11,494,11 10% $ 10,394,36 10C%
Percentage increase from prior year 14% 11% 13%

Other Funding Source®lthough deposits are the Company’s primary sowfc&inding its interest-earning assets, the Comjzapility tc
manage the types and terms of deposits is soméivtiggd by customer preferences and market conipetiAs a result, in addition to depo:
and the issuance of equity securities and the tietenf earnings, the Company uses several othretifig sources to support its growth. Tt
sources include shotérm borrowings, notes payable, Federal Home LoankBadvances, subordinated debt, secured borroweindgunio
subordinated debentures. The Company evaluateeitims and unique characteristics of each sourceelisas its assdiability managemel
position, in determining the use of such fundingrses.

The composition of average other funding sourcei? , 2011 and 2010 is presented in the follovéie:

Years Ended December 31,

2012 2011 2010

Average Percent Average Percent Average Percent
(Dollars in thousands) Balance of Total Balance of Total Balance of Total
Notes payable $ 19,89: 1% $ 2,48¢ —% $ 1,00( —%
Federal Home Loan Bank advances 459,97: 32 449,87 26 418,98: 27
Secured borrowings—owed to
securitization investors 273,75: 19 600,00( 35 600,00( 39
Subordinated notes 22,15¢ 2 43,41 3 56,37( 4
Short-term borrowings 385,29 27 343,78! 20 226,02¢ 14
Junior subordinated debentures 249,49: 17 249,49: 14 249,49: 16
Other 32,77¢ 2 37,98: 2 2,541 —
Total other funding sources $ 1,443,341 10% $ 1,727,03 100% $ 1,554,41 10C%

Notes payable balances represent the balancedoam agreement with unaffiliated banks and an wrsecpromissory note as a result of
Great Lakes Advisors acquisition. The loan agre¢ntea $100.0 million revolving credit facility arel $1.0 millionterm loan available fi
corporate purposes such as to provide capitalnd fiontinued growth at existing bank subsidianessible future acquisitions and for of
general corporate matters. At December 31, 20h2 Company had $2.1 million of notes payable onttay as compared $52.8 millior
outstanding at December 31, 2011 . See Note I&t€obnsolidated Financial Statements for furthecussion.
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FHLB advances provide the banks with access talfiate funds which are useful in mitigating inténege risk and achieving an accept:
interest rate spread on fixed rate loans or seesriFHLB advances to the banks totaled $414.lianilat December 31, 2012 agd74.t
million at December 31, 2011 . See Note 13 to thesBlidated Financial Statements for further distmrsof the terms of these advances.

The average balance of secured borrowings repsetiemtconsolidation of a qualifying specalrpose entity ("QSPE"). In connection with
securitization, premium finance receivablessmmercial were transferred to FIFC Premium FundingC, a QSPE. Instruments issued by
QSPE included $600 million Class A notes that hadaanual interest rate of LIBOR plus 1.45% (the t&&). At the time of issuance, t
Notes were eligible collateral under the New Yodc's TALF. During 2012 , the Company repurchased $238illion of the Notes in the op
market effectively defeasing a portion of the Not@sring the third quarter of 2012, the QSPE cortghyepaidoff the remaining portion of tl
Notes resulting ino balance remaining at December 31, 2012 , cordgarkalances of $600.0 million at December 31,128dd 2010 .

The Company borrowed $75.0 million under three sspab25.0 milliorsubordinated note agreements. Each subordinatedeqtires annu

principal payments of $5.0 milliobeginning in the sixth year of the note and hasria tof ten years with final maturity dates in 202@13 an

2015. During 2012 , two subordinated notes issngddtober 2002 and April 2003 with remaining batsof $5.0 million and $10.0 million
respectively, were paid off prior to maturity. Sedtj to certain limitations, these notes qualifyTées 2 regulatory capital. Subordinated n

totaled $15.0 million and $35.0 million at DecemBé&r 2012 and 2011respectively. See Note 14 to the Consolidatedriiial Statements f

further discussion of the terms of the notes.

Short-term borrowings include securities sold undggurchase agreements and federal funds purch@ibede borrowings totale$238.-
million and $413.3 million at December 31, 2012 &9d 1, respectively. Securities sold under repurchaseemgents represent sweep accc
for certain customers in connection with masteurepase agreements at the banks as well as tehortborrowings from banks and brok
This funding category fluctuates based on custqmeferences and daily liquidity needs of the battksir customers and the bankgerating
subsidiaries. See Note 15 to the Consolidated EiabS8tatements for further discussion of thesedwaings.

The Company has $249.5 million of junior subordéthtiebentures outstanding as of December 31, 281 2@11. The amounts reflected
the balance sheet represent the junior subordirdgbdntures issued to nine trusts by the Compadyequal the amount of the preferred
common securities issued by the trusts. See Notef ilie Consolidated Financial Statements for frttiscussion of the Compagyjuniol
subordinated debentures. Junior subordinated defesntsubject to certain limitations, currently lifyaas Tier 1 regulatory capital. Inter
expense on these debentures is deductible forugpopes, resulting in a cost-efficient form of riegory capital.

Other borrowings include debt issued by the Compangonjunction with its tangible equity unit offeg in December 2010 and a fixeate
promissory note entered into in August 2012 relatedn office building complex owned by the CompafAy December 31, 2012the dek
issued in conjunction with its tangible equity uoifering and the fixedate promissory note related to an office buildiagnplex had balanc
of $16.2 million and $19.8 million respectively. See Note 15 and 24 to the Condeliiinancial Statements for further discussiothes:
borrowings.

Shareholders’ Equity Total shareholders’ equity was $1.8 billion acBeaber 31, 2012 , an increase of $261.2 milliomftbeDecember 3:
2011 total of $1.5 billion . The increase in 201@swa primarily a result of net income of $111.2lionl in 2012less preferred and comrmr
stock dividends of $15.5 million , $9.1 million dited to surplus for stock-based compensation c8422.7 millionfrom the issuance of Ser
C Preferred Stock, net of costs, $30.8 million frima issuance of shares of the Compargdmmon stock (and related tax benefit) relat
acquisitions and pursuant to various stock compgimsalans, $2.5 million in higher net unrealizeairgs from available-fosale securities, r
of tax, $1.8 million net unrealized gains from cdishv hedges, net of tax, and $6.3 milliohforeign currency translation adjustments, ni
tax, offset by $7.8 million of common stock repuaskd by the Company.

Changes in shareholders’ equity from 2010 to 20&fewthe result of $77.6 millioof net income less preferred and common stock eidd o
$10.3 million , $5.6 million credited to surplus fetock-based compensation costs, $31.5 mifiiom the issuance of shares of the Compi
common stock related to acquisitions and pursuamatious stock compensation plans and $2.6 milliohigher net unrealized gains fr
available-for-sale securities and net unrealizedsgiom cash flow hedges, net of tax.
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LOAN PORTFOLIO AND ASSET QUALITY
Loan Portfolio

The following table shows the Company’s loan pditfby category as of December 31 for each of e previous fiscal years:

2012 2011 2010 2009 2008
% of % of % of % of % of

(Dollars in thousands) Amount Total Amount Total Amount Total Amount Total Amount Total
Commercial $ 2,914,79 24% $ 249831  22% $2,049,32 21% $1,743,20 21% $1,423,58 19%
Commercial real-estate 3,864,11i 31 351426, 31 3,338,00 34 3,296,69 39 3,355,08 44
Home equity 788,47: 6 862,34! 8 914,41: 9 930,48: 11 896,43¢ 12
Residential real-estate 367,21 3 350,28 3 353,33 3 306,29 4 262,90 3
Premium finance receivables—commercial 1,987,85! 16 1,412,45. 13 1,265,501 13 730,14 9 1,243,85! 16
Premium finance receivables—life insurance 1,725,161 14 1,695,221 15 1,521,881 15 1,197,89: 14 102,724 2
Indirect consumer 77,33¢ 1 64,54 1 51,14 1 98,13¢ 1 175,95!
Other loans 103,98! 1 123,94! 1 106,27: 1 108,91f 1 160,51

Total loans, net of unearned income, exclut

covered loans $ 11,828,94 96% $10,521,37  94% $9,599,88 97% $8411,77 10(% $7,621,06  10(%
Covered loans 560,08 4 651,36t 6 334,35: 3 - = - =
Total loans $12,389,03 100% $11,172,74 10(% $9,934,23  10(% $8,411,77 10(% $7,621,060  10(%
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Commercial and commercial real estate loa@ur commercial and commercial real estate loanf@m$ are comprised primarily
commercial real estate loans and lines of creditarking capital purposes. The table below setthfmformation regarding the types, amot
and performance of our loans within these portfo(iexcluding covered loans) as of December 31, 20022011:

> 90 Days Allowance
As of December 31, 2012 % of Past Due and For Loan Losses
(Dollars in thousands) Balance Total Balance Non-accrual Still Accruing Allocation
Commercial:
Commercial and industrial $ 1,628,20: 24.% $ 19,40¢ $ — 3 17,04(
Franchise 196,39! 2. 1,79: = 2,88(
Mortgage warehouse lines of credit 215,07¢ 3.2 _ — 2,13¢
Community Advantage — homeowner associations 81,49¢ 1.9 _ — 204
Aircraft 17,36« 0.2 — — 44
Asset-based lending 572,43t 8.4 53¢ — 5,06¢
Municipal 91,82¢ 14 — — 1,041
Leases 90,44: 1.2 = = 24¢
Other 16,54¢ 0.2 — — 137
Purchased non-covered commercial Iddns 5,01( 0.1 — 49€ —
Total commercial $ 2,914,79 3% $ 21,737 $ 49 % 28,79
Commercial Real-Estate:
Residential construction $ 40,40° 0.6% $ 3,11 $ — % 1,301
Commercial construction 170,95! 2F 2,15¢ — 3,19¢
Land 134,19° 2.C 11,29¢ — 4,82¢
Office 569,71 8.4 4,19¢ = 5,44¢
Industrial 577,93 8.5 2,08¢ — 5,51¢
Retail 568,89 8.4 7,79: — 5,29:
Multi-family 396,69: 5.¢ 2,58¢ — 10,64«
Mixed use and other 1,349,25. 19.€ 16,74 = 15,91
Purchased non-covered commercial real-e$tate 56,07¢ 0.6 _ 74¢ —
Total commercial real-estate $ 3,864,11i 57.% $ 49,97 $ 74¢ $ 52,13t
Total commercial and commercial real-estate $ 6,778,911 100.0% $ 71,71 $ 1248 $ 80,92¢
Commercial real-estate—collateral location by state
lllinois $ 3,094,37! 80.1%
Wisconsin 321,07( 8.2
Total primary markets $ 3,415,441 88.2%
Florida 70,31¢ 1.€
Arizona 38,26 1.
Indiana 49,67t 1.2
Other (no individual state greater than 0.5%) 290,41¢ 7.E
Total $ 3,864,11. 100.0%

(1) Purchased loans represent loans acquired with enxddeof credit quality deterioration since originati, in accordance with ASC &-
30. Loan agings are based upon contractually reeglipayments.
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> 90 Days Allowance

As of December 31, 2011 % of Past Due and For Loan Losses
(Dollars in thousands) Balance Total Balance Nonaccrual Still Accruing Allocation
Commercial:
Commercial and industrial $ 1,450,45. 24:% $ 16,15 $ — % 18,78:
Franchise 142,77 2.4 1,79: — 1,571
Mortgage warehouse lines of credit 180,45( 3.C _ _ 1,40¢
Community Advantage—homeowner associations 77,50¢ 1.2 —_ —_ 19/
Aircraft 20,39; 0.2 — — 11¢
Asset-based lending 465,73 7.7 1,07 — 7,70¢
Municipal 78,31¢ 1.3 — — 1,13¢
Leases 72,13 1.2 = = 30¢
Other 2,12¢ 0.1 — — 1€
Purchased non-covered commercial Iddns 8.421 0.1 — 53¢ —
Total commercial $ 2,498,31: 41.6% S 19,01¢  $ 58¢  $ 31,23
Commercial Real-Estate:
Residential construction $ 65,81° 1.1% $ 1,99: $ — 3 1,80¢
Commercial construction 169,87t 2.€ 2,15¢ _ 4,512
Land 178,53 3. 31,54; — 12,51t
Office 554,44 9.2 10,61+ = 6,92¢
Industrial 555,80 9.2 2,00: — 5,31¢
Retail 536,72 8.¢ 5,36¢ — 4,56¢
Multi-family 314,55 5.2 4,73¢ — 9,331
Mixed use and other 1,086,65- 18.1 8,09: = 11,42
Purchased non-covered commercial real-eState 51,85¢ 0.c — 2,19¢ —
Total commercial real-estate $ 3,514,26 58.% $ 66,50t $ 2,196 $ 56,40
Total commercial and commercial real-estate $ 6,012,57: 100.0% $ 8552 $ 2,787 $ 87,64
Commercial real-estate—collateral location by state
lllinois $ 2,913,28i 82.9%
Wisconsin 335,07! 9E
Total primary markets $ 3,248,35! 92.0%
Florida 57,52; 1€
Arizona 39,92 1.1
Indiana 43,32: 1.2
Other (no individual state greater than 0.5%) 125,13 3.7
Total $ 3,514,26. 100.%

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.

We make commercial loans for many purposes, inodworking capital lines, which are generally neable annually and supported
business assets, personal guarantees and addialzdéral; loans to condominium and homeowneoeissions originated through Barring
Bank’'s Community Advantage program; small aircraft ficiag, an earning asset niche developed at Crystied Bank and franchise lending
Lake Forest Bank. Commercial business lending reegdly considered to involve a higher degree sk ithan traditional consumer bz
lending. However, as a result of recent improvenentredit quality within the overall commercialntfelio, our allowance for loan losses
our commercial loan portfolio is $28.8 million as@ecember 31, 2012 compared to $31.2 million aB@&tember 31, 2011.

Our commercial real estate loans are generallyreddoy a first mortgage lien and assignment ofsrentthe property. Since most of our k
branches are located in the Chicago metropoliteaa and southeastern Wisconsin, 88ef%ur commercial real estate loan portfolio isatex
in this region. Commercial real estate market coon continued to be under stress in 2012, howeeehave been able to effectively mar
and reduce our total nqrerforming commercial real estate loans during 2@&2of December 31, 2012, our allowance for lo@ssés relate
to this portfolio is $52.1 million compared to $86nillion as of December 31, 2011.

The Company also participates in mortgage warehdeisging by providing interim funding to unaffiled mortgage bankers to final
residential mortgages originated by such bankersdte into the secondary market. The Compaigans to the mortgage bankers are se:
by the business assets of the mortgage companiesllass the specific mortgage loans funded byGbmpany,
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after they have been pepproved for purchase by third party end lendere Tompany may also provide interim financing faclkmages ¢
mortgage loans on a bulk basis in circumstancesemie mortgage bankers desire to competitivelyobica number of mortgages for sale
package in the secondary market. Typically, the gamy will serve as sole funding source for its mage warehouse lending customers u
shortterm revolving credit agreements. Amounts advamwegid respect to any particular mortgage loan areallg required to be repaid witt
21 days. Despite difficult conditions in the U.8sidential real estate market experienced sinc8,28r mortgage warehouse lending busi
has expanded due to the high demand for mortgafjeanecings given the historically low interest ratevironment at that time and the fact
many of our competitors exited the market in |28 and early 2009. The expansion of this busihasscaused our mortgage warehouse
to increase to $215.1 million as of December 31,22000m $180.5 millioras of December 31, 2011. Our allowance for loasdswith respe
to these loans is $2.1 million as of December B122compared to $1.4 million as of December 311201

Home equity loan<Our home equity loans and lines of credit are odtgd by each of our banks in their local markdisrne we have a stro
understanding of the underlying real estate value. banks monitor and manage these loans, and mgucban automated review of all hc
equity loans and lines of credit at least twice pear. This review collects current credit perfonma for each home equity borrower
identifies situations where the credit strengttihef borrower is declining, or where there are evéimat may influence repayment, such a
liens or judgments. Our banks use this informatimanage loans that may be higher risk and taméate whether to obtain additional cre
information or updated property valuations. As suteof this work and general market conditions,hage modified our home equity offerit
and changed our policies regarding home equitywalte and requests for subordination. In a limitagnber of situations, the unus
availability on home equity lines of credit wasZen.

The rates we offer on new home equity lending asel on several factors, including appraisals ahghtion due diligence, in order to ref
inherent risk, and we place additional scrutinjlanmger home equity requests. In a limited numbegasies, we issue home equity credit tog:
with first mortgage financing, and requests fortsfinancing are evaluated on a combined basis.ribt our practice to advance more than
of the appraised value of the underlying assetclwhatio we refer to as the loanstalue ratio, or LTV ratio, and a majority of theadit we
previously extended, when issued, had an LTV mttiess than 80%.

Our home equity loan portfolio has performed wellight of the deterioration in the overall resitiahreal estate market. The number of
home equity line of credit commitments originatedus has decreased due to declines in housingti@isahat have decreased the amou
equity against which homeowners may borrow, anddirte in homeowners’ desire to use their remairiggity as collateral.

Residential real estate mortgagiOur residential real estate portfolio predominainilfludes one- to foutamily adjustable rate mortgages |
have repricing terms generally from one to three yearsstuction loans to individuals and bridge finamcioans for qualifying customers.
of December 31, 2012, our residential loan poftdtaled $367.2 million , or 3% of our total oatstling loans.

Our adjustable rate mortgages relate to propediged principally in our Market Area or vacatibomes owned by local residents, and
have terms based on differing indexes. These adjlestate mortgages are often ramency conforming because the outstanding balaf
these loans exceeds the maximum balance that caoldénto the secondary market. Adjustable ratetgage loans decrease the interest
risk we face on our mortgage portfolio. Howevelis tfisk is not eliminated because, among othergthirsuch loans generally provide
periodic and lifetime limits on the interest ragjustments. Additionally, adjustable rate mortgages/ pose a higher risk of delinquency
default because they require borrowers to makesigogyments when interest rates rise. To date,ave hot seen a significant elevatiol
delinquencies and foreclosures in our residentiah Iportfolio. As of December 31, 2012, $11.7 millof our residential real estate mortga
or 3.2%of our residential real estate loan portfolio, exithg loans acquired with evidence of credit gyaliéterioration since origination, w
classified as nonaccrual, $11.0 million were 38adays past due ( 3.0% ) and $343.6 million wereent ( 93.7%). We believe that since ¢
loan portfolio consists primarily of locally origited loans, and since the majority of our borroveeeslongetterm customers with lower LT
ratios, we face a relatively low risk of borrowesfault and delinquency.

While we generally do not originate loans for owvnoportfolio with longterm fixed rates due to interest rate risk consitiens, we ca
accommodate customer requests for fixed rate lbgnariginating such loans and then selling theno ithie secondary market, for which
receive fee income, or by selectively retainingaiarof these loans within the banks’ own portfslishere they are nceigency conforming,
where the terms of the loans make them favorableet@in. A portion of the loans we sold into them®lary market were sold with -
servicing of those loans retained. The amount ahdoserviced for others as of December 31, 2012284d was $1.0 billion an§958."
million , respectively. All other mortgage loanddsmto the secondary market were sold withoutrétention of servicing rights.

It is not our practice to underwrite, and we hageplans to underwrite, subprime, Alt A, no or étllocumentation loans, or option ARM lo¢
As of December 31, 2012, approximately $16.2 milldd our mortgages consist of interest-only loans.
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Premium finance receivable— commercialFIFC and FIFC Canada originated approximately $dllibn in commercial insurance premi
finance receivables during 2012. FIFC and FIFC @anaakes loans to businesses to finance the insinaremiums they pay on th
commercial insurance policies. The loans are aaigid by working through independent medium andelamgurance agents and brokers loc
throughout the United States and Canada. The insergremiums financed are primarily for commerciastomers’purchases of liabilit
property and casualty and other commercial ins@anc

This lending involves relatively rapid turnovertbe loan portfolio and high volume of loan origioats. Because of the indirect nature of
lending and because the borrowers are locatednwétie and in Canada, this segment is more susdéetitihird party fraud than relations
lending. In the second quarter of 2010, a fraudeeated against a number of premium finance corapan the industry, including t
property and casualty division of our premium fioiag subsidiary, increased both the Company’s hergeeffs and provision for crec
losses by $15.7 million. In the second quarter@ff12 the Company recovered $5.0 million from insaeacoverage of the $15.7 million fré
loss recorded in the second quarter of 2010. Astioave been taken by the Company to decreasekiéhdiod of this type of loss fra
recurring in this line of business for the Compdnyythe enhancement of various control proceduresitigate the risks associated with
lending.

The majority of these loans are purchased by tidksan order to more fully utilize their lendingpecity as these loans generally provide
banks with higher yields than alternative investtaeHowever, during the third quarter of 2009, FiRially sold $695 million in commerci
premium finance receivables to our indirect sulasidi FIFC Premium Funding I, LLC, which in turn d&600 million in aggregate princij
amount of notes backed by such premium financeivakes in a securitization transaction sponsongd-B-C. During 2012, the Compa
completely paidsff these notes. See Note 6 of the Consolidatedrigiial Statements presented under Item 8 of thisrtdor further discussic
of this securitization transaction.

Premium finance receivabl— life insuranceln 2007, FIFC began financing life insurance policgmiums generally used for estate plan
purposes of high netorth individuals. In 2009, FIFC expanded this midanding business segment when it purchased tolomf domesti
life insurance premium finance loans for a totajregate purchase price of $745.9 million.

FIFC originated approximately $412.1 million inelifnsurance premium finance receivables in 2012oaspared to $469.7 milliom 2011
These loans are originated directly with the boemvwith assistance from life insurance carriemslgependent insurance agents, finai
advisors and legal counsel. The life insurancecpab the primary form of collateral. In additiaihese loans often are secured with a lett
credit, marketable securities or certificates giatgt. In some cases, FIFC may make a loan thaa Ipastially unsecured position.

Indirect consumer loanAs part of its strategy to pursue specialized eayrisset niches to augment loan generation witlérbanks'targe
markets, the Company established fixatk automobile loan financing at Hinsdale Bankdiuoh indirectly through unaffiliated automot
dealers. The risks associated with the Compapgrtfolios are diversified among many individbakrowers. Like other consumer loans,
indirect consumer loans are subject to the bask&blished credit standards. Management regatmsgasuially all of these loans as pri
quality loans. In the third quarter of 2008, then@pany, as a result of competitive pricing pressucessed the origination of indir
automobile loans through Hinsdale Bank. Howeveraagsult of favorable pricing opportunities coubleith reduced competition in t
indirect consumer auto business, the Compargntered this business in the fourth quarter of 200 originations through Hinsdale Bank
the fourth quarter of 2012, the Company once agaased the origination of indirect automobile lotm®ugh Hinsdale Bank as a resul
competitive pricing pressures.

Other LoansIncluded in the other loan category is a wide wgraf personal and consumer loans to individuals/el as high yielding short-
term accounts receivable financing to clients ia thmporary staffing industry located throughowt thnited States. The banks origir
consumer loans in order to provide a wider rang@nahcial services to their customers.

Consumer loans generally have shorter terms arftehigterest rates than mortgage loans but gegpemablve more credit risk than mortge
loans due to the type and nature of the collatérdditionally, shortterm accounts receivable financing may also invaxeater credit risl
than generally associated with the loan portfoibsore traditional community banks depending anrtrarketability of the collateral.

Foreign. The Company had approximately $268.1 milliehloans to businesses of foreign countries as eddinber 31, 2012 comparec
$20.8 millionat December 31, 2011. The significant increasbeasrésult of the acquisition of Macquarie Premiuamding Inc., the Canadi
insurance premium funding business of Macquarieu@ro
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Maturities and Sensitivities of Loans to Changemtarest Rate

The following table classifies the commercial Iquortfolio at December 31, 2012 by date at whichltiaas reprice or mature, and the type
rate:

One year or From one to Over five
(Dollars in thousands) less five years years Total
Commercial
Fixed rate $ 90,76. $ 325,39 % 118,54¢ $ 534,70:
Variable rate
With floor feature 839,56¢ 5,91( — 845,47¢
Without floor feature 1,530,24: 4,37¢ — 1,534,61
Total commercial 2,460,57; 335,67¢ 118,54¢ 2,914,79
Commercial real-estate
Fixed rate 439,77 1,050,56! 103,34t 1,593,68.
Variable rate
With floor feature 788,56 8,82¢ — 797,38!
Without floor feature 1,445,43i 26,51: 1,10¢ 1,473,05
Total commercial real-estate 2,673,77. 1,085,90. 104,44¢ 3,864,11
Premium finance receivables, net of unearned income
Fixed rate 1,966,68: 150,65 3,82¢ 2,121,16:
Variable rate
With floor feature — — — —
Without floor feature 1,591,85. — — 1,591,85.
Total premium finance receivabl@s $ 3,658,531 $ 150,65 $ 382¢ % 3,713,02:

(1) Includes the commercial and consumer portion ofptteenium finance receivabife insurance portfolio
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Past Due Loans and Non-performing Assets

Our ability to manage credit risk depends in lapget on our ability to properly identify and mangg®blem loans. To do so, we opera
credit risk rating system under which our creditnagement personnel assign a credit risk ratingatth doan at the time of origination ¢
review loans on a regular basis to determine eaahd credit risk rating on a scale of 1 through 1Chwitgher scores indicating higher ri
The credit risk rating structure used is shown Wwelo

1 Rating — Minimal Risk (Loss Potential — none or extremelwjqSuperior asset quality, excellent liquidity,mmal
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 longer taffile) (Mostly satisfactory asset quality and ldijtyi, good

leverage capacity)

4 Rating — Above Average Risk (Loss Potential variable, buhegotential for deterioration) (Acceptable assgtlity,
little excess liquidity, modest leverage capacity)

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

6 Rating — Special Mention (Loss Potential moderate if coivecaction not taken) (Assets in this categorycanmgently
protected, potentially weak, but not to the poihsabstandard classification)

7 Rating — Substandard Accrual (Loss Potential distinct pdlisibhat the bank may sustain some loss, butisoetnable
impairment) (Must have well defined weaknessesjduagtardize the liquidation of the debt)

8 Rating — Substandard Non-accrual (Loss Potential well doeueteprobability of loss, including potential impakent)
(Must have well defined weaknesses that jeopattizdiquidation of the debt)

9 Rating — Doubtful (Loss Potential extremely high) (Thesects$ave all the weaknesses in those classified
“substandard” with the added characteristic thatviieaknesses make collection or liquidation in futl the
basis of current existing facts, conditions, anldes, highly improbable)

10 Rating — Loss (fully charged-off) (Loans in this categorg aonsidered fully uncollectible.)

In the first quarter of 2010, the Company modifitsdcredit risk rating scale to the above 1 throa@trisk ratings. Prior to this, the Comp
employed a 1 through 9 credit risk rating scalee Thange to the 1 through 10 scale enabled the @oyip use two separate credit risk rat
for Substandard loans. They are Substandard — At¢ceedit risk rating 7) and SubstandardNenaccrual (credit risk rating 8). Previou:
there was only one risk rating for loans classifeadSubstandard. This change allows the Comparetter monitor the credit risk of t
portfolio.

Each loan officer is responsible for monitoring bisher loan portfolio, recommending a credit niaking for each loan in his or her portfc
and ensuring the credit risk ratings are approgrihese credit risk ratings are then ratifiedhsy/thanks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determirigdevaluating a number of factors including, a baer’s financial strength, cash flow covere
collateral protection and guarantees. A third ptogn review firm independently reviews a significgortion of the loan portfolio at each
the Company’s subsidiary banks to evaluate theagateness of the managemeassigned credit risk ratings. These ratings argesultx
further review at each of our bank subsidiarieshgyapplicable regulatory authority, including thederal Reserve Bank of Chicago, the O
of the Comptroller of the Currency, the State tifidis and the State of Wisconsin and our inteenatlit staff.

The Companys problem loan reporting system automatically idekiall loans with credit risk ratings of 6 throu@hrhis system is designec
provide an orgoing detailed tracking mechanism for each probltemn. In 2008, the Company created the Managedt&&igision, comprise
of experienced lenders, to focus on resolving mobasset situations. Once management determirtes liben has deteriorated to a point wl
it has a credit risk rating of 6 or worse, the Camgs Managed Asset Division performs an overall cradi collateral review. As part of t
review, all underlying collateral is identified atite valuation
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methodology is analyzed and tracked. As a resuthisf initial review by the Company’Managed Asset Division, the credit risk ratin
reviewed and a portion of the outstanding loan fimamay be deemed uncollectible or an impairmesérne may be established. -
Company’s impairment analysis utilizes an indepahde-appraisal of the collateral (unless suchira-barty evaluation is not possible dut
the unique nature of the collateral, such as aetjdseld business or thinly traded securities). Inaase of commercial real estate collatera
independent third party appraisal is ordered byGbenpanys Real Estate Services Group to determine if thasebeen any change in
underlying collateral value. These independent @ippls are reviewed by the Real Estate Serviceagzaod sometimes by independent t
party valuation experts and may be adjusted depgngpon market conditions. An appraisal is ordexelkast once a year for these loan
more often if market conditions dictate. In the mvilhat the underlying value of the collateral catnipe easily determined, a detailed valuz
methodology is prepared by the Managed Asset @inish summary of this analysis is provided to tlireators’loan committee of the ba
which originated the credit for approval of a cteaff, if necessary.

Through the credit risk rating process, loans axewed to determine if they are performing in adence with the original contractual ter
If the borrower has failed to comply with the origl contractual terms, further action may be regfulsy the Company, including a downgr
in the credit risk rating, movement to non-accrsi@tus, a chargeff or the establishment of a specific impairmessarve. In the even
collateral shortfall is identified during the credeview process, the Company will work with theroaver for a principal reduction and/o
pledge of additional collateral and/or additionalagantees. In the event that these options arexwvaitable, the loan may be subject 1
downgrade of the credit risk rating. If we deterenithat a loan amount, or portion thereof, is umxtible, the loars credit risk rating
immediately downgraded to an 8 or 9 and the unciike amount is charged-off. Any loan that has#ipl chargesff continues to be assigr
a credit risk rating of an 8 or 9 for the duratimitime that a balance remains outstanding. Thedgad Asset Division undertakes a thorc
and ongoing analysis to determine if additional amment and/or chargeffs are appropriate and to begin a workout plantlie credit t
minimize actual losses.

The Company’s approach to workout plans and resfring loans is built on the crediisk rating process. A modification of a loan wih
existing credit risk rating of six or worse or adifacation of any other credit, which will resutt & restructured credit risk rating of six or wt
must be reviewed for troubled debt restructuringDR") classification. In that event, our Managed Assatgsidn conducts an overall cre
and collateral review. A modification of a loancisnsidered to be a TDR if both (1) the borrowesperiencing financial difficulty and (2) 1
economic or legal reasons, the bank grants a csiocet a borrower that it would not otherwise édas The modification of a loan where
credit risk rating is five or better both beforedaafter such modification is not considered to BEDR. Based on the Compasytredit risl
rating system, it considers that borrowers whosditrisk rating is five or better are not expedigig financial difficulties and therefore, are
considered TDRs.

TDRs, which are by definition considered impairedris, are reviewed at the time of modification anda quarterly basis to determine
specific reserve is needed. The carrying amourthefloan is compared to the expected payments tedmsived, discounted at the loan’
original rate, or for collateral dependent loansthie fair value of the collateral. Any shortfalriecorded as a specific reserve.

For nonTDR loans, if based on current information and éweib is probable that the Company will be unableollect all amounts due tc
according to the contractual terms of the loan exgent, a loan is considered impaired, and a spenifpairment reserve analysis is perfori
and if necessary, a specific reserve is establidnedetermining the appropriate reserve for cetlatdependent loans, the Company consi
the results of appraisals for the associated eohat
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Nor-Performing Assets, excluding covered assets

The following table sets forth Wintrust's ng@erforming assets, excluding covered assets, artslacquired with credit quality deteriora
since origination, as of the dates shown:

(Dollars in thousands) 2012 2011 2010 2009 2008
Loans past due greater than 90 days and still accing:
Commercial $ — 3 — 3 47¢ % 561 % 65
Commercial real-estate _ _ — — 14,58¢
Home equity 10C — — — 617
Residential real-estate _ _ — 4172 —
Premium finance receivables — commercial 10,008 5,281 8,00¢ 6,271 9,33¢

Premium finance receivables — life insurance

Indirect consumer 18¢ 314 31¢ 461 67¢
Consumer and other 32 — 1 el 97

Total loans past due greater than 90 days ancstitling 10,32¢ 5,59t 8,89: 7,80( 25,38t

Non-accrual loans:

Commercial 21,73 19,01¢ 16,38: 16,50¢ 8,651
Commercial real-estate 49,97 66,50¢ 93,96 80,63¢ 83,14’
Home equity 13,42 14,16 7,428 8,88: 82¢
Residential real-estate 11,72¢ 6,61¢ 6,08¢ 3,77¢ 5,70(
Premium finance receivables — commercial 9,30: 7,758 8,587 11,87¢ 11,45¢
Premium finance receivables - life insurance 2K 54 18C 704 —
Indirect consumer 5E 13¢ 191 99t 917
Consumer and other 1,511 237 252 617 16

Total non-accrual loans 107,75 114,48 133,06 124,00 110,70

Total non-performing loans:

Commercial 21,73 19,01¢ 16,86( 17,07( 8,71¢
Commercial real-estate 49,97: 66,50 93,96: 80,63¢ 97,73t
Home equity 13,52 14,16: 7,428 8,88! 1,44¢
Residential real-estate 11,72¢ 6,61¢ 6,08t 4,191 5,70(
Premium finance receivables — commercial 19,31( 13,03¢ 16,68: 18,14¢ 20,79:
Premium finance receivables — life insurance 25 54 18C 704 —
Indirect consumer 244 452 50¢ 1,45¢ 1,59:
Consumer and other 1,54: 23¢ 25% 71z 115

Total non-performing loans $ 118,08 $ 120,08 $ 141,95 $ 131,80« $ 136,09
Other real estate owned 56,17: 79,09 71,21¢ 80,16: 32,57:
Other real estate owned — obtained in acquisition 6,717 7,43( — — —

Total non-performing assets $ 180,97:  $ 206,60° $ 21317.  $ 211,96 $ 168,66t

Total non-performing loans by category as a percentf its own
respective category’s period-end balance:

Commercial 0.75% 0.7€% 0.82% 0.98% 0.61%
Commercial real-estate 1.2¢ 1.8¢ 2.81 2.4 2.91
Home equity 1.72 1.6 0.81 0.9t 0.1€
Residential real-estate 3.1¢ 1.8¢ 1.72 1.37 217
Premium finance receivables — commercial 0.97 0.97 1.32 2.4¢ 1.67
Premium finance receivables — life insurance _ _ 0.01 0.0€ _
Indirect consumer 0.3: 0.7¢ 0.9¢ 1.4¢ 0.9C
Consumer and other 1.4¢ 0.1¢ 0.2¢ 0.6¢ 0.07
Total non-performing loans 1.0(% 1.1%% 1.4% 1.57% 1.7%
Total non-performing assets, as a percentagef total assets 1.02% 1.3(% 1.52% 1.7(% 1.58%
Allowance for loan losses as a percentage of
total non-performing loans 90.91% 91.92% 80.2%% 74.56% 51.2¢%
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Nor-performing Commercial and Commercial Real Estate

The commercial non-performing loan category totéi@d.7 million as of December 31, 2012 compare1®.0 millionas of December 3
2011, while the non-performing commercial real &staan category totaled $50.0 million as of Deceni, 2012 compared &66.5 millior
as of December 31, 2011.

Management is pursuing the resolution of all ceetfitthis category. At this time, management belereserves are adequate to absorb int
losses that may occur upon the ultimate resolufdhese credits.

Nor-performing Residential Real Estate and Home Equity

The non-performing residential real estate and hemaéty loans totaled $25.3 million as of Decembkr2012. The balance increaskgtit
million from December 31, 2011. The December 31, 2Aon-performing balance is comprised of $11.7ianilof residential real estatesd
individual credits) and $13.5 million of home equibans ( 53 individual credits). On average, tlsisapproximately 7 noperforming
residential real estate loans and home equity Ip@nschartered bank within the Company. The Comgaaiieves control and collection
these loans is very manageable. At this time, mamagt believes reserves are adequate to absorteimtesses that may occur upon
ultimate resolution of these credits.

Nor-performing Commercial Premium Finance Receivables

The table below presents the level of rp@rforming property and casualty premium finanaieables as of December 31, 2012 and 2011
the amount of net charge-offs for the years thetedn

December 31,

(Dollars in thousands) 2012 2011
Non-performing premium finance receivables — conuiar $ 19,31C % 13,03¢

- as a percent of premium finance receivables —mwemial outstanding 0.97% 0.92%
Net charge-offs of premium finance receivables -mewrcial $ 288 $ 611

- as a percent of average premium finance recedgabl commercial 0.1€% 0.04%

Fluctuations in this category may occur due tonignand nature of account collections from insurazeiers. The Company’underwritin
standards, regardless of the condition of the emyndave remained consistent. We anticipate thatharge-offs and noperforming ass
levels in the near term will continue to be at levthat are within acceptable operating rangestha category of loans. Managemer
comfortable with administering the collections laistlevel of nonperforming property and casualty premium finanaeiaables and believ
reserves are adequate to absorb inherent losgandlyaoccur upon the ultimate resolution of thesslits.

Due to the nature of collateral for commercial pitgmfinance receivables, it customarily takes1ED days to convert the collateral into ¢
Accordingly, the level of noperforming commercial premium finance receivablesdt necessarily indicative of the loss inherenthe
portfolio. In the event of default, Wintrust hag thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellatiore tash returned in payment of the unearned prentyrthe insurer should generally
sufficient to cover the receivable balance, thergst and other charges due. Due to notificatiguirements and processing time by r
insurance carriers, many receivables will becontimagieent beyond 90 days while the insurer is preirgsthe return of the unearned premi
Management continues to accrue interest until nitgtas the unearned premium is ordinarily suffitiem payoff the outstanding balance ¢
contractual interest due.

In 2012, our commercial premium finance receivalgegerienced a temporary increase in past due dedaof approximately $4 millioas
emergency orders preventing insurance carriers tramnceling policies were issued by states affelsye8uperstorm Sandy. We do not expe
incur any material additional losses as a resuihisfevent and anticipate the higher past duenbakato decline in 2013, with levels of past
loans in this segment returning to historical lsvel

Nor-performing Indirect Consumer Loans

Total non-performing indirect consumer loans we2d45000 at December 31, 2012, compared to $45300@cember 31, 2011. The ratic
these non-performing loans to total indirect consutoans was 0.32% at December 31, 2012 compar8d’@36at December 31, 2011. !
charge-offs as a percent of total indirect consulbans were 0.16% for the year ended December @2 2ompared to 0.04% the sam
period in 2011. The indirect consumer loan portfdlas increased 20% since December 31, 2011 tmadesof $77.3 milliorat December 3
2012.
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Loan Portfolio Aginc

The following table shows, as of December 31, 2@i®y 1.0% of the entire portfolio, excluding cogdrloans, is in a non-performing (non
accrual or greater than 90 days past due andastiliuing interest) with only 1.2% either one or tpayments past due. In total, 98%othe
Companys total loan portfolio, excluding covered loans,ca®ecember 31, 2012 is current according to thgiral contractual terms of t
loan agreements.

The tables below show the aging of the Companws lportfolio at December 31, 2012 and 2011:

90+ days 60-89 30-59
As of December 31, 2012 Non- and still days past days past
(Dollars in thousands) accrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 19,40¢ $ — 3 5520 $ 1541 $ 158786 $ 162820
Franchise 1,79: — = — 194,60 196,39
Mortgage warehouse lines of credit — — — _ 215,07¢ 215,07t
Community Advantage — homeowners
association — — — — 81,49¢ 81,49¢
Aircraft — — 14¢ — 17,21¢ 17,36¢
Asset-based lending 53€ — 1,12¢ 6,622 564,15: 572,43
Municipal — - - — 91,82 91,82
Leases = = = 89€ 89,547 90,44¢
Other — — — — 16,54¢ 16,54¢
Purchased non-covered commer€ial _ 496 437 7 4,07t 5,01(
Total commercial 21,73 49¢ 7,22¢ 22,93 2,862,40. 2,914,79
Commercial real-estate:
Residential construction 3,11( _ 4 41 37,24¢ 40,40;
Commercial construction 2,15¢ _ 88k 38€ 167,52 170,95!
Land 11,29¢ — 632 9,014 113,25; 134,19
Office 4,19¢ = 1,88¢ 3,28( 560,34t 569,71
Industrial 2,08¢ — 6,04z 4,51z 565,29 577,93
Retail 7,79: — 1,372 99¢ 558,73 568,89
Multi-family 2,58¢ — 3,94¢ 1,04¢ 389,11¢ 396,609:
Mixed use and other 16,74 = 6,66( 13,34¢ 1,312,50: 1,349,25.
(Ii’)urchased non-covered commercial real-estate . 74¢ 2.66: 2.50¢ 50,15¢ 56,07¢
Total commercial real-estate 49,97¢ 74¢ 24,09¢ 35,12¢ 3,754,17. 3,864,11
Home equity 13,42: 10C 1,59: 5,04: 768,31t 788,47
Residential real estate 11,72¢ = 2,76¢ 8,25( 343,61t 366,35
Purchased non-covered residential
real estate®” — — 20C — 65€ 85€
Premium finance receivables
Commercial insurance loans 9,30: 10,00¢ 6,72¢ 19,59; 1,942,221 1,987,85
Life insurance loans 25 = = 5,531 1,205,15 1,210,70
Purchased life insurance lodhs _ _ _ _ 514,45¢ 514,45¢
Indirect consumer 55 18¢ 51 443 76,59¢ 77,33
Consumer and other 1,511 32 167 432 99,01( 101,15:
Purchased non-covered consumer and other — 66 32 101 2,63 2,832
Total loans, net of unearned income,
excluding covered loans $ 107,75 % 11,64C $ 42,85t % 97,46( $ 11,569,23 $ 11,828,94
Covered loans 1,98¢ 122,35( 16,10¢ 7,99¢ 411,64 560,08"
Total loans, net of unearned income $ 109,74;  $ 133,99 $ 58,96: $ 10545 $ 1198087 $  12,389,03

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC -30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2012 Non- and still days past days past
accrual accruing due due Current Total Loans

Aging as a % of Loan Balance:

Commercial
Commercial and industrial 1.2% — 0.2% 1.C% 97.5% 100.%
Franchise 0.¢ — — — 99.1 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage — homeowners
association — — = = 100.C 100.C
Aircraft — — 0.¢ — 99.1 100.(
Asset-based lending 0.1 — 0.2 1.2 98.t 100.(
Municipal — — — — 100.( 100.(
Leases = — — 1.C 99.C 100.(
Other — — — — 100.( 100.(
Purchased non-covered commeréial _ 9.¢ 8.6 0.1 81.¢ 100.(
Total commercial 0.8 — 0.2 0.€ 98.1 100.(
Commercial real-estate:
Residential construction 7.7 — — 0.1 92.2 100.(
Commercial construction 1.2 — 0.5 0.2 98.C 100.(
Land 8.4 — 0.t 6.7 84.4 100.(
Office 0.7 — 0.2 0.€ 98.2 100.¢
Industrial 0.4 —_ 1.1 0.6 97.7 100.C
Retail 1.4 — 0.2 0.2 98.2 100.(
Multi-family 0.7 — 1.C 0.2 98.( 100.C
Mixed use and other 1.2 — 0.5 1.C 97.2 100.(
gurchased non-covered commercial real-estate . 12 48 4 89.2 100.(
Total commercial real-estate 1.3 — 0.6 0.¢ 97.2 100.(
Home equity 1.7 — 0.2 0.€ 97.k 100.C
Residential real estate 3.2 — 0.8 2.2 93.7 100.(

Purchased non-covered residential
real estate” — — 23.4 — 76.€ 100.(

Premium finance receivables

Commercial insurance loans 0.5 0.t 0.2 1.C 97.7 100.(
Life insurance loans _ — — 0.5 99.5 100.(
Purchased life insurance lodhs _ — — — 100.( 100.(
Indirect consumer 0.1 0.2 0.1 0.€ 99.( 100.(
Consumer and other 15 — 0.2 0.4 97.¢ 100.(
Purchased non-covered consumer and ofher — 2.2 11 3.€ 93.C 100.(
Total loans, net of unearned income,
excluding covered loans 0.2% 0.1% 0.4% 0.% 97.8% 100.%
Covered loans 0.4 21.€ 2.¢ 1.4 73.5 100.(
Total loans, net of unearned income 0.9% 1.1% 0.5% 0.5% 96.6% 100.(%

(1) Purchased loans represent loans acquired with exideof credit quality deterioration since originati, in accordance with ASC 2-30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2011 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans

Loan Balances:

Commercial
Commercial and industrial $ 16,15: $ — 3 749 $ 15790 $ 1,411,000 $ 145045
Franchise 1,79: = = = 140,98 142,77!
Mortgage warehouse lines of credit — — — _ 180,45( 180,45!(
Community Advantage — homeowners
association — — — — 77,504 77,50«
Aircraft — — 70¢ 17¢ 19,51¢ 20,39'
Asset-based lending 1,07 — 74¢ 11,02¢ 452,89( 465,73
Municipal — — — — 78,31¢ 78,31¢
Leases — — — 431 71,70: 72,13
Other — — — — 2,12t 2,12t
Purchased non-covered commer€ial _ 58¢ 74 _ 7,75¢ 8,421
Total commercial 19,01 58¢ 9,02¢ 27,42 2,442,25. 2,498,31
Commercial real-estate:
Residential construction 1,997 — 4,98; 1,721 57,11¢ 65,81
Commercial construction 2,15¢ _ _ 15C 167,56¢ 169,87¢
Land 31,54, — 4,10¢ 6,772 136,11; 178,53;
Office 10,61+ — 2,62: 93¢ 540,28 554,44
Industrial 2,00z — 50€ 4,86: 548,42¢ 555,80;
Retail 5,36¢ — 5,26¢ 8,651 517,44 536,72
Multi-family 4,73¢ — 3,88( 347 305,59 314,55
Mixed use and other 8,09: = 7,16: 20,81 1,050,58! 1,086,65
gurchased non-covered commercial real-estate . 2.10¢ . 255 49 408 51,85¢
Total commercial real-estate 66,50¢ 2,19¢ 28,52 44.50( 3,372,53; 3,514,26
Home equity 14,16¢ — 1,351 3,262 843,56 862,34!
Residential real estate 6,61¢ — 2,34: 3,11z 337,52 349,59
Purchased non-covered residential
real estate” — — — — 695 692
Premium finance receivables
Commercial insurance loans 7,75¢ 5,281 3,85( 13,78: 1,381,78. 1,412,45
Life insurance loans 54 = = 42z 1,096,28! 1,096,76.
Purchased life insurance lodts _ _ _ _ 508,46: 598,46
Indirect consumer 13¢ 314 112 551 63,42¢ 64,54¢
Consumer and other 23z — 17¢ 1,07 122,39 123,86
Purchased non-covered consumer and ofher = = = 2 77 79
Total loans, net of unearned income,
excluding covered loans $ 114,48¢ $ 838. $ 4537¢ % 94,13:  $ 10,258,99 $ 10,521,37
Covered loans — 174,72 25,507 24,79¢ 426,33 651,36¢
Total loans, net of unearned income $ 11448 $ 183,100 $ 70,88t $ 11893 $ 1068533 $  11,172,74

(1) Purchased loans represent loans acquired with exideof credit quality deterioration since originati, in accordance with ASC 2-30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2011 and still days past days past
Nonaccrual accruing due due Current Total Loans

Aging as a % of Loan Balance:

Commercial
Commercial and industrial 1.1% — 0.5% 1.1% 97.2% 100.%
Franchise 1.3 — — — 98.7 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage — homeowners
association — — = = 100.C 100.C
Aircraft — — 3.t 0.t 95.7 100.C
Asset-based lending 0.2 — 0.2 2.4 97.2 100.(
Municipal — — — — 100.( 100.(
Leases — — — 0.€ 99.4 100.(
Other — — — — 100.( 100.(
Purchased non-covered commeréial _ 7.C 0.c — 92.1 100.(
Total commercial 0.8 — 0.4 1.1 97.7 100.(
Commercial real-estate
Residential construction 3.C — 7.€ 2.€ 86.€ 100.(
Commercial construction 1.2 — — 0.1 98.¢€ 100.(
Land 17.7 — 2.3 3. 76.2 100.(
Office 1. — 0.5 0.2 97.4 100.¢
Industrial 0.4 —_ 1 0.€ 98.¢€ 100.C
Retail 1. — 1. 1.€ 96.£ 100.(
Multi-family 15 — 1.2 0.1 97.2 100.C
Mixed use and other 0.7 — 0.7 1.¢ 96.7 100.(
Surchased non-covered commercial real-estate . 43 . 0% 95.1 100.(
Total commercial real-estate 1.9 0.1 0.8 1.2 95.¢ 100.(
Home equity 1.6 — 0.2 0.4 97.¢ 100.C
Residential real estate 1.8 — 0.7 0.c 96.5 100.(

Purchased non-covered residential
real estate” — — — — 100.C 100.(

Premium finance receivables

Commercial insurance loans 0.5 0.4 0.2 1.C 97.¢ 100.(
Life insurance loans — — — — 100.( 100.(
Purchased life insurance lodhs _ — — — 100.( 100.(
Indirect consumer 0.2 0.5 0.2 0.¢ 98.2 100.(
Consumer and other 0.2 — 0.1 0.¢ 98.¢ 100.(
Purchased non-covered consumer and ofher = — — 2. 97.t 100.(
Total loans, net of unearned income,
excluding covered loans 1.1% 0.1% 0.4% 0.% 97.5% 100.%
Covered loans — 26.¢ 3.¢ 3.€ 65.5 100.(
Total loans, net of unearned income 1.0% 1.6% 0.6% 1.1% 95.7% 100.(%

(1) Purchased loans represent loans acquired with exideof credit quality deterioration since originati, in accordance with ASC 2-30. Loan aging
are based upon contractually required payments.

As of December 31, 2012, only $42.9 million oflakins, excluding covered loans, or 0.4% , wereo689tdays past due and $97.5 millioor
0.8% , were 30 to 59 days (or one payment) past Alsi@f December 31, 2011, $45.4 million of alldsaexcluding covered loans, or 0.4%
were 60 to 89 days past due and $94.1 million0.8% , were 30 to 59 days (or one payment) past due

The majority of the commercial and commercial resiate loans shown as 60 to 89 days and 30 to ¥® kst due are included on
Company’s internal problem loan reporting systemaris on this system are closely monitored by manageon a monthly basis. Net@rr
delinquencies (30 to 59 days past due) decreasz@ #iillion since December 31, 2011.

The Companys home equity and residential loan portfolios amntito exhibit low delinquency ratios. Home equiigns at December 31, 2(
that are current with regard to the contractuahgepf the loan agreement represent 97d%he total home equity portfolio. Residentiall



estate loans at December 31, 2012 that are cuwihtregards to the contractual terms of the logre@aments comprise 93.7%§ total
residential real estate loans outstanding, whiclugtes purchased non-covered residential realeestat
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Non-performing Loans Rollforward

The table below presents a summary of performing loans, excluding covered loans, as afdbaber 31, 2012 and shows the changes
balance during 2012 and 2011:

(Dollars in thousands) 2012 2011

Balance at beginning of period $ 120,08 $ 141,95t
Additions, net 109,37t 166,45!
Return to performing status (3,139) (7,800)
Payments received (41,250 (44,809
Transfers to OREO (25,274 (59,209
Charge-offs (48,409 (68,609)
Net change for niche loafis 6,691 (7,91%)

Balance at end of period $ 118,08: $ 120,08

(1) This includes activity for premium finance receiesb mortgages held for investment by Wintrust lyege and indirect consumer loa

See Note 5 of the Consolidated Financial Statenfenfsirther discussion of non-performing loans &mel loan aging during the respective
periods.

Allowance for Loan Losses

The allowance for loan losses represents managesnesttmate of the probable and reasonably estintahfelosses that our loan portfolic
expected to incur. The allowance for loan lossafetermined quarterly using a methodology that iporates important risk characteristic:
each loan, as described below under “How We Detegritie Allowance for Credit Losseslhis process is subject to review at each o
bank subsidiaries by the applicable regulatory auitth including the Federal Reserve Bank of Chaape OCC, the State of lllinois and
State of Wisconsin.

The following table sets forth the allocation oétallowance for loan and covered loan losses amdlibwance for losses on lendirglatec
commitments by major loan type and the percentad¢maos in each category to total loans for the fias fiscal years:

December 31, 2012 December 31, 2011 December 31, 2010 December 31, 2009 December 31, 2008
% of % of % of % of % of
Loan Type Loan Type Loan Type Loan Type Loan Type
to to to to to
. Total Total Total Total Total
(Dollars in thousands) Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Allowance for loan losses and allowance for
covered loan losses allocation:
Commercial $ 28,79 24% $ 31,23 22% $ 31,77; 21% $ 28,01 21% $ 17,49t 19%
Commercial real-estate 52,13 31 56,40 31 62,61¢ 34 50,95: 3¢ 39,49( a4
Home equity 12,73¢ 6 7,712 8 6,21 9 9,01: 11 3,067 12
Residential real-estate 5,56( 3 5,02¢ 3 5,107 3 3,13¢ 4 1,69¢ 3
Premium finance receivables — commercial 5.53( 16 6.10¢ 13 5.48: 13 2.83¢ 9 4.35¢ 16
Premium finance receivables — life insurance 56€ 14 1.10¢ 15 837 15 98¢ 14 30¢
Indirect consumer 267 1 64t 1 52€ 1 1,36¢ 1 1,69(
Consumer and other 1,76¢ 1 2,14( 1 1,34: 1 1,973 1 1,661 2
Total allowance for loan losses 107,35: 9 110,38; 94 113,90 97 98,27 10¢ 69,76 10¢
Covered loans 13,45¢ 4 12,97 6 — 3 — — — —
Total allowance for loan losses and allowance
for covered loan losses $ 120,80 10(% $ 123,35t 10% $ 113,90: 10% $ 98,27: 10% $ 69,76: 10(%
Allowance category as a percent of total
allowance for loan losses and allowance for
covered loan losses:
Commercial 24% 25% 26% 29% 25%
Commercial real-estate 43 46 5E 52 57
Home equity 11

Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance

Indirect consumer

= 2,00 N o
[ AN 6 |
P P W W ©
N B OO N O



Consumer and other

Total allowance for loan losses
Covered loans

Total allowance for loan losses

Allowance for losses on lending-related
commitments:
Commercial and commercial real estate

Total allowance for credit losses including
allowance for covered loan losses

1 1 1 2 2

8¢ 8¢ 10C 10C 10C

11 11 = = =
100% 10(% 10(% 100% 100%

14,647 13,23: 4,13¢ 3,55¢ 1,58¢

135,45: 136,58 118,03 101,83: 71,35¢

78




Management has determined that the allowance fam losses was appropriate at December 31, 2012thatdhe loan portfolio is we
diversified and well secured, without undue coneditn in any specific risk area. While this pracésvolves a high degree of manager
judgment, the allowance for credit losses is base@ comprehensive, well documented, and consligtapplied analysis of the Compé's
loan portfolio. This analysis takes into consideragll available information existing as of thadncial statement date, including environme
factors such as economic, industry, geographicélpmtitical factors. The relative level of allowanfor credit losses is reviewed and comp
to industry peers. This review encompasses thésd@fenonperforming loans, the ratio of nonperfarmloans to the allowance for credit los
and the overall levels of net charge-offs. Histalrirending of both the Comparsytesults and the industry peers is also reviewemhalyz
comparative significance.

Allowance for Credit Losse

The following tables summarize the activity in @llowance for credit losses during the last fiveeél years.

(Dollars in thousands) 2012 2011 2010 2009 2008
Allowance for loan losses at beginning of year $ 110,38: $ 113,90 $ 98,277 $ 69,76; $ 50,38¢
Provision for credit losses 72,41 97,92( 124,66 167,93 57,44:
Other adjustments (1,339 — 1,94: — _
Reclassification (to)/from allowance for unfundedénding-related
commitments 69< 1,904 (1,30)) (2,037) (1,099
Charge-offs:
Commercial 22,40¢ 31,95 18,59: 35,02: 10,06¢
Commercial real estate 43,53¢ 62,69¢ 61,87 89,11+ 20,40:
Home equity 9,361 5,02( 5,92¢ 4,60¢ 284
Residential real estate 4,06( 4,11¢ 1,145 1,067 1,631
Premium finance receivables — commercial 3,751 6,617 23,00" 8,15: 4,07:
Premium finance receivables — life insurance 2¢ 27k 23z _ —
Indirect consumer 221 244 967 1,84¢ 1,322
Consumer and other 1,02¢ 1,53: 1,141 644 61€
Total charge-offs 84,39( 112,45 112,88( 140,45: 38,39;
Recoveries:
Commercial 1,22( 1,25¢ 1,14¢ 45¢ 29¢
Commercial real estate 6,63t 1,38¢ 914 792 197
Home equity 42¢ 64 24 81¢ 1
Residential real estate 22 10 12 — —
Premium finance receivables — commercial 871 6,00€ 781 651 662
Premium finance receivables - life insurance 6C 12 — — —
Indirect consumer 107 22 19¢ 17¢ 172
Consumer and other 24C 15C 131 181 95
Total recoveries 9,58¢ 9,10¢ 3,20( 3,06¢ 1,427
Net charge-offs, excluding covered loans (74,807) (103,341 (109,681 (137,38) (36,970)
Allowance for loan losses at year end $ 10735 $ 11038 $ 113,900 $ 98,270 % 69,76
Allowance for unfunded lending-related commitmentsat year end $ 14,64’ $ 13,23: $ 4,13¢ $ 3,55¢ $ 1,58¢
Allowance for credit losses at year end $ 121,99 $ 12361 $ 11803 $ 101,83 $ 71,35¢
Net charge-offs by category as a percentage of itsvn respective category’s
average:
Commercial 0.81% 1.44% 0.95% 2.1&% 0.72%
Commercial real estate 1.02 1.8C 1.82 2 5¢ 0.6
Home equity 1.0¢ 0.5€ 0.6¢ 0.41 0.04
Residential real estate 0.51 0.7¢ 0.1¢ 0.21 0.4¢
Premium finance receivables — commercial 0.1€ 0.04 1.74 0.67 0.2¢
Premium finance receivables — life insurance _ 0.0z 0.0z _ _
Indirect consumer 0.1¢€ 0.04 1.0¢ 1.2¢ 0.5
Consumer and other 0.6¢ 1.21 0.9¢ 0.3¢ 0.3
Total loans, net of unearned income, excluding cevéoans 0.65% 1.02% 1.1€% 1.65% 0.51%
Net charge-offs as a percentage of therovision for credit losses 103.3(% 105.5%% 87.9¢% 81.81% 64.36%

Year-end tatal Inans (exchidina envered Inan: @ 11 0no N2 @ 1N cna N7 @ N cnn oo, @ 0 A11 77 o« 7 £~N1 N



Allowance for loan losses as a percentage of loaatsend of year 0.91% 1.05% 1.1¢% 1.17% 0.92%

Allowance for credit losses as a percentage of losat end of year 1.07% 1.17% 1.27% 1.21% 0.94%
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The allowance for credit losses is comprised ohlkawance for loan losses, which is determined wétpect to loans that we have origine
and an allowance for lending-related commitments. &lowance for lendingelated commitments is determined with respectuiw$ that w
have committed to lend but for which funds haveyeitbeen disbursed and is computed using a melibgpdsimilar to that used to determ
the allowance for loan losses. Additions to thewadince for loan losses are charged to earningsdhrthe provision for credit losses. Charge
offs represent the amount of loans that have be&rmined to be uncollectible during a given periad are deducted from the allowance
loan losses, and recoveries represent the amowatlettions received from loans that had previplieen charged off, and are credited tc
allowance for loan losses. See Note 5 of the Caeteld Financial Statements for further discussibactivity within the allowance for loi
losses during the period and the relationship vapective loan balances for each loan categoryhantbtal loan portfolio.

How We Determine the Allowance for Credit Los

The allowance for loan losses includes an elem@radtimated probable but undetected losses arichfsecision in the credit risk models u
to calculate the allowance. As part of the problean reporting system review, the Company analyizedoan for purposes of calculating
specific impairment reserves and a general res®ueng the period, there were no significant cresm@ lending practices related to |
growth that would suggest higher inherent lossehiwithe overall portfolio. See Note 5 of the Cdidated Financial Statements for furt
discussion of the specific impairment reserve amdegal reserve as it relates to the allowance rieditlosses for each loan category anc
total loan portfolio.

Specific Impairment Reserves:

Loans with a credit risk rating of a 6 through @ agviewed on a monthly basis to determine if (equaount is deemed uncollectible (a chargt
off) or (b) it is probable that the Company will beable to collect amounts due in accordance vkighariginal contractual terms of the I
(impaired loan). If a loan is impaired, the cargyiamount of the loan is compared to the amountstiamdg of expected future cash flo\
discounted at the loasr'original rate, or for collateral dependent lodnsthe fair value of the collateral. Any shortfedlrecorded as a spec
reserve.

At December 31, 2012, the Company had $204.5 millibimpaired loans with $90.0 million of this bat requiring $13.6 millionf specific
impairment reserves. At December 31, 2011, the Gomhad $226.5 million of impaired loans with $8Lillion of this balance requirir
$21.5 millionof specific impairment reserves. The most significductuations in impaired loans requiring specifinpairment reserves frc
2012 to 2011 occurred within the land portfolio €Tecorded investment of the land portfolio deceda®l5.5 million, which was primarily th
result of chargeff and transfer to OREO of various loans during geriod. See Note 5 of the Consolidated Finargtiatements for furth
discussion of impaired loans and the related sipanifpairment reserve.

General Reserves:

For loans with a credit risk rating of 1 throughr@serves are established based on the type ottdateral, if any, and the assigned credit
rating. Determination of the allowance is inhergrdlibjective as it requires significant estimatestjmated losses on pools of homogen
loans based on historical loss experience, andidenagion of current environmental factors and @toic trends, all of which may
susceptible to significant change.

We determine this component of the allowance fanltsses by classifying each loan into (i) catiegobased on the type of collateral
secures the loan (if any), and (ii) categories thame the credit risk rating of the loan, as destilabove under “Past Due Loans and No
Performing Assets.Each combination of collateral and credit riskngtis then assigned a specific loss factor thairjparates the followir
factors:

» historical loss experienc

» changes in lending policies and proceduresudinf changes in underwriting standards and catlecthargesff, and recovery practic
not considered elsewhere in estimating credit kisse

» changes in national, regional, and local econométtausiness conditions and developments that dfieatollectibility of the portfolic

» changes in the nature and volume of the portfalid ia the terms of the loal

» changes in the experience, ability, and depthradiflgy management and other relevant ¢

« changes in the volume and severity of past daed, the volume of noaecrual loans, and the volume and severity of adlgiclassifie
or graded loans;

» changes in the quality of the baskban review systel

» changes in the underlying collateral for collatel@pendent loar

» the existence and effect of any concentrationsedit; and changes in the level of such concepfmatian:

» the effect of other external factors such as coitipetand legal and regulatory requirements onléivel of estimated credit losses in
bank’s existing portfolio.
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In the second quarter of 2012, the Company modifisdhistorical loss experience analysis to incoap® threeyear average loss ri
assumptions. Prior to this, the Company employefiveryear average loss rate assumption analysige fhheeyear average loss ri
assumption analysis is computed for each of the g2myis collateral codes. The historical loss experidgacambined with the specific Ic
factor for each combination of collateral and creidk rating which is then applied to each indisadl loan balance to determine an approp
general reserve. The historical loss rates aretagdan a quarterly basis and are driven by theopmince of the portfolio and any change
the specific loss factors are driven by managernuelgiment and analysis of the factors described @bov

The reasons for the migration to a three-year aehéstorical loss rate from the previous five-yaagrage historical loss rate analysis are:

e The three-year average is more relevant tortherent losses in the core bank loan portfolichaschargesff rates from earlier perio
are no longer as relevant in comparison to the mewent periods. Earlier periods had historicadhy kredit losses which then built
to a peak in credit losses as a result of the sttkeconomic environment and depressed real esthiations that affected both
U.S. economy, generally, and the Companigical markets, specifically during that time. &irthe end of 2009 there has bee
evidence in the Company’s loan portfolio of a ratto the level of charge-offs experienced at thigtiteof the credit crisis.

« Migrating to a thregrear historical average loss rate reduces the faretianagement judgment factors related to natjaegjional
and local economic and business conditions andlalevents that affect the collectability of the folib as the thregrear average
now more closely aligned with the credit risk irr portfolio today.

The Company also analyzes the four- and five-yearage historical loss rates on a quarterly base @mparison.

Home Equity and Residential Real Estate Lc

The determination of the appropriate allowanceldan losses for residential real estate and homéyelpans differs slightly from the proce
used for commercial and commercial real estateslodhe same credit risk rating system, problem leporting system, collateral cod
methodology and loss factor assignment are useslofly significant difference is in how the credfitk ratings are assigned to these loans.

The home equity loan portfolio is reviewed on anldey loan basis by analyzing current FICO scorethefborrowers, line availability, rec
line usage and the aging status of the loan. @eofathese factors, or combination of these factmi@y cause a portion of the credit risk rat
of home equity loans across all banks to be dowtegtaSimilar to commercial and commercial realteskdans, once a home equity loan’
credit risk rating is downgraded to a 6 throughtlf®s Companys Managed Asset Division reviews and advises thkdas to collater
valuations and as to the ultimate resolution ofdteslits that deteriorate to a non-accrual statumihimize losses.

Residential real estate loans that are downgramledctedit risk rating of 6 through 9 also enter plnoblem loan reporting system and have
underlying collateral evaluated by the Managed #ssBévision.

Premium Finance Receivables and Indirect Consumank

The determination of the appropriate allowanceldan losses for premium finance receivables andténticonsumer loans is based solel
the aging (collection status) of the portfolios.eDio the large number of generally smaller sizedl mmmogeneous credits in these portfo
these loans are not individually assigned a cnesht rating. Loss factors are assigned to eachngeéincy category in order to calculate
allowance for loan losses. The allowance for lamsés for these categories is entirely a genesatve.

Effects of Economic Recession and Real Estate M

The Companys primary markets, which are mostly in Chicago opititan area, have clearly been under stress.fA3eoember 31, 201
home equity loans and residential mortgages coembii® and 3% , respectively, of the Compartgtal loan portfolio. At December 31, 2(
(excluding covered loans), approximately only 6.8R4&ll of the Companyg residential mortgage loans, excluding loans aeduwith evidenc
of credit quality deterioration, and approximatelyly 2.5% of all of the Company’home equity loans are more than one paymentdoi
Current delinquency statistics of these two poidl demonstrating that although there is stregshénChicago metropolitan and southea:
Wisconsin markets, our portfolios of residentialrtgages and home equity loans are performing reddpnvell as reflected in the aging of
Company’s loan portfolio table shown earlier irsteection.
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Methodology in Assessing Impairment and Ch-off Amounts

In determining the amount of impairment or chaofis-associated with collateral dependent loans,Gbmpany values the loan generall
starting with a valuation obtained from an apptdacfathe underlying collateral and then deductirsgireated selling costs to arrive at a
appraised value. We obtain the appraisals of tlienying collateral from one of a pegproved list of independent, third party apprafisais.

Types of appraisal valuations include "as-is", Camplete", "as-stabilized", bulk, fair market, liqation and "retail sell-out" values.

In many cases, the Company simultaneously valueautiderlying collateral by marketing the properyntarket participants interestec
purchasing properties of the same type. If the Gomggeceives offers or indications of interest, wit analyze the price and review mar
conditions to assess whether in light of such imfation the appraised value overstates the likalyepand that a lower price would be a bt
assessment of the market value of the propertywandd enable us to liquidate the collateral. Adiiglly, the Company takes into account
strength of any guarantees and the ability of tvedwer to provide value related to those guaranbealetermining the ultimate chargé-or
reserve associated with any impaired loans. Acogiyj the Company may chargéf a loan to a value below the net appraised vélue
believes that an expeditious liquidation is dedeab the circumstance and it has legitimate offar®ther indications of interest to suppc
value that is less than the net appraised valuerddtively, the Company may carry a loan at aevdéhat is in excess of the appraised val
the Company has a guarantee from a borrower teaCtimpany believes has realizable value. In evialydlhe strength of any guarantee,
Company evaluates the financial wherewithal of gharantor, the guarantor’'s reputation, and the aptar’s willingness and desire to wt
with the Company. The Company then conducts a wewakthe strength of a guarantee on a frequen@béished as the circumstances
conditions of the borrower warrant.

In circumstances where the Company has receiveappraisal but has no third party offers or indimasi of interest, the Company may el
the input of realtors in the local market as to liigghest valuation that the realtor believes waelsult in a liquidation of the property give
reasonable marketing period of approximately 90sddy the extent that the realtonsdication of market clearing price under such scinis
less than the net appraised valuation, the Compeaytake a charge-off on the loan to a valuatia ithless than the net appraised valuation.

The Company may also charg#-a loan below the net appraised valuation if @@mpany holds a junior mortgage position in a @iei
collateral whereby the risk to acquiring controltbé property through the purchase of the seniottgage position is deemed to potenti
increase the risk of loss upon liquidation dueht® amount of time to ultimately market the propentyl the volatile market conditions. In s
cases, the Company may abandon its junior mortgadecharge-off the loan balance in full.

In other cases, the Company may allow the borrav@onduct a “short salewhich is a sale where the Company allows the baeraw sel
the property at a value less than the amount ofaar. Many times, it is possible for the curremtner to receive a better price than if
property is marketed by a financial institution wiithe market place perceives to have a great@edediquidate the property at a lower pr
To the extent that we allow a short sale at a gelew the value indicated by an appraisal, we tag a chargeff beyond the value that
appraisal would have indicated.

Other market conditions may require a reserve togbthe carrying value of the loan below the neprafsed valuation such as litigat
surrounding the borrower and/or property securimgloan or other market conditions impacting thkigaf the collateral.

Having determined the net value based on the factoch as those noted above and compared that teathe book value of the loan,
Company may arrive at a charg#-amount or a specific reserve included in tHeve&nce for loan losses. In summary, for collateleggbender
loans, appraisals are used as the fair value rggapiint in the estimate of net value. Estimatestsdo sell are deducted from the appre
value to arrive at the net appraised value. Altoag external appraisal is the primary source afateon utilized for chargeffs on collater:
dependent loans, we may utilize values obtainealititr purchase and sale agreements, legitimateatiohis of interest, negotiated short si
realtor price opinions, sale of the note or supfrorn guarantors as the basis for chaoffs- These alternative sources of value are usddit
deemed to be more representative of value basegpdated information regarding collateral resolutitm addition, if an appraisal is t
deemed current, a discount to appraised value mayilized. Any adjustments from appraised valuadbvalue are detailed and justified ir
impairment analysis, which is reviewed and apprdwethe Company’s Managed Assets Division.
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Restructured Loan

At December 31, 2012, the Company had $126.5 miliioloans with modified terms. The $126.5 millisnmodified loans represeni$t
credit relationships in which economic concessiaese granted to certain borrowers to better alfgnterms of their loans with their curr
ability to pay. These actions were taken on a tgsease basis working with these borrowers to find@acession that would assist then
retaining their businesses or their homes and attémkeep these loans in an accruing status ®Cmpany. Typical concessions incl
reduction of the loan interest rate to a rate a®rrsid lower than market and other modificationeoiris including forgiveness of all or a port
of the loan balance, extension of the maturity datel/or modifications from principal and intergstyments to interestnly payments for
certain period.

Subsequent to its restructuring, any restructurad Wwith a below market rate concession that besamaaccrual, will remain classified by
Company as a restructured loan for its duration wildbe included in the Company’nonperforming loans. Each restructured loan
reviewed for impairment at December 31, 2012 angr@pmately $2.2 millionof impairment was present and appropriately reskeifoe
through the Company’s normal reserving methodoiaghe Company'’s allowance for loan losses.

The table below presents a summary of restructiogats for the respective periods, presented by dedegory and accrual status:

December 31, December 31,
(Dollars in thousands) 2012 2011
Accruing:
Commercial $ 11,87 % 9,27(
Commercial real estate 89,90¢ 104,86«
Residential real estate and other 4,34z 5,78¢
Total accrual $ 106,11¢ $ 119,92(
Non-accrual: @
Commercial $ 6,122 $ 1,56¢
Commercial real estate 12,50¢ 7,93:
Residential real estate and other 1,721 1,102
Total non-accrual $ 20,35« $ 10,59¢
Total restructured loans:
Commercial $ 17,998 % 10,83¢
Commercial real estate 102,41! 112,79¢
Residential real estate and other 6,06: 6,88¢
Total restructured loans $ 126,47: $ 130,51¢
Weighted-average contractual interest rate of restictured loans 4.11% 4.2%

(1) Included in total no-performing loans
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Restructured Loans Rollforwal

The table below presents a summary of restructioaats as of December 31, 2012, 2011 and 2010, lwissthe changes in the balance dt
those periods:

Residential
Year Ended December 31, 2012 Commercial Real-estate
(Dollars in thousands) Commercial Real-estate and Other Total
Balance at beginning of period $ 10,83: $ 112,79¢ $ 6,88¢ $ 130,51¢
Additions during the period 14,31: 56,56« 1,672 72,54¢
Reductions:
Charge-offs (5,160 (13,259 (1,396 (29,819
Transferred to OREO — (4,09¢) (449) (4,54%)
Removal of restructured loan statts (3693 (6,36%) (273 (7,00))
Payments received (1,62¢) (43,22%) (379 (45,237)
Balance at period end $ 17,99t $ 102,41 $ 6,06 $ 126,47:
Residential
Year Ended December 31, 2011 Commercial Real-estate
(Dollars in thousands) Commercial Real-estate and Other Total
Balance at beginning of period $ 18,02¢ $ 81,36t $ 1,79¢ $ 101,19(
Additions during the period 6,95¢ 87,65t 5,91¢ 100,52¢
Reductions:
Charge-offs (5,959 (16,39¢) (759 (23,109
Transferred to OREO — (8,28¢) — (8,28¢)
Removal of restructured loan statts (6,58¢) (9,539 — (16,129
Payments received (1,607%) (22,005 (72) (23,679
Balance at period end $ 10,83: $ 112,79¢  $ 6,88¢ $ 130,51¢
Residential
Year Ended December 31, 2010 Commercial Real-estate
(Dollars in thousands) Commercial Real-estate and Other Total
Balance at beginning of period $ 10,94¢ $ 21,25: $ 234 $ 32,43.
Additions during the period 14,91¢ 79,71t 3,26¢ 97,90(
Reductions:
Charge-offs — (5,399 (35 (5,429
Transferred to OREO (99) (3,69%) (1,665 (5,459
Removal of restructured loan statts (5,726 (5,000 2 (10,72¢)
Payments received (2,019 (5,519 (5) (7,537)
Balance at period end $ 18,02¢ $ 81,36t $ 1,79¢ $ 101,19(

(1) Loan was previously classified as a troubled dedsttnucturing and subsequently performed in compkawith the loa’s modifie
terms for a period of six months (including overadendar yearend) at a modified interest rate which represergadarket rate at tt
time of restructuring. Per our TDR policy, the TRIEssification is removed.

Potential Problem Loan

Management believes that any loan where thereegi®us doubts as to the ability of such borrowersamply with the present loan repayn
terms should be identified as a non-performing laad should be included in the disclosure of “Bast Loans and Non-performing Assets.
Accordingly, at the periods presented in this repgbe Company has no potential problem loans iseteby SEC regulations.

Loan Concentration

Loan concentrations are considered to exist wheretlre amounts loaned to multiple borrowers erdyageimilar activities which wou
cause them to be similarly impacted by economiatber conditions. The Company had no concentratibhzans exceeding 10% of total lo.
at December 31, 2012, except for loans includeithénspecialty finance operating segment, whichdarersified throughout the United Ste
and Canada.
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Other Real Estate Owned

The table below presents a summary of other réateeewned, excluding covered other real estateedwas of December 31, 2012 and skt

the activity for the respective periods and thebeé for each property type:

Year Ended

December 31,

December 31,

(Dollars in thousands) 2012 2011
Balance at beginning of period 86,52 $ 71,21«
Disposal/resolved (42,329 (35,07)
Transfers in at fair value, less costs to sell 30,65 59,66¢
Additions from acquisition 2,92: 7,43(
Fair value adjustments (14,887 (16,719
Balance at end of period 62,89 $ 86,52!
Period End
December 31, December 31,
(Dollars in thousands) 2012 2011
Residential real estate 9,077 $ 7,321
Residential real estate development 12,14« 19,92:
Commercial real estate 41,67( 59,27
Total 62,89. $ 86,52!

Liquidity and Capital Resources

The Company and the banks are subject to variqydatry capital requirements established by thiedal banking agencies that take
account risk attributable to balance sheet andalffince sheet activities. Failure to meet minimwapital requirements can initiate cer

mandatory — and possibly discretionary — actionsrégulators, that if undertaken could have a direaterial effect on the Company

financial statements. Under capital adequacy gimégland the regulatory framework for prompt cdivecaction, the Company and the be
must meet specific capital guidelines that invalumntitative measures of the Company’s assetdlitiedy and certain ofbalance sheet iter
as calculated under regulatory accounting practitee Federal Reseng'capital guidelines require bank holding compaméesaintain

minimum ratio of qualifying total capital to riskeighted assets of 8.0%, of which at least 4.0%trbasin the form of Tier 1 Capital. T
Federal Reserve also requires a minimum leverdgeafTier 1 Capital to total assets of 3.0% fooag bank holding companies (those rat
composite “1” under the Federal Resesveating system). For all other bank holding conanthe minimum ratio of Tier 1 Capital to tc
assets is 4.0%. In addition the Federal Reservénums to consider the Tier 1 leverage ratio inleating proposals for expansion or r

activities.

The following table summarizes the capital guidedifior bank holding companies, as well as certiog relating to the Comparsyequity an

assets as of December 31, 2012, 2011 and 2010 :

Well
Minimum Capitalized
Ratios Ratios 2012 2011 2010
Tier 1 Leverage Ratio 4.(% 5.C% 10.(% 9.4% 10.1%
Tier 1 Capital to Risk-Weighted Assets 4.(% 6.C% 12.1% 11.€% 12.5%
Total Capital to Risk-Weighted Assets 8.C% 10.C% 13.1% 13.(% 13.€%
Total average equity to total average assets N/A N/A 10.2% 10.(% 10.(%
Dividend payout ratio N/A N/A 7.8% 10.8% 17.€%

As reflected in the table, each of the Companyjsitahratios at December 31, 2012 , exceeded tHe aapitalized ratios established by
Federal Reserve. Refer to Note 20 of the Conselitikinancial Statements for further informatiortloé capital positions of the banks.
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The Companys principal sources of funds at the holding complamgl are dividends from its subsidiaries, bormyg under its loan agreem
with unaffiliated banks and proceeds from the issea of subordinated debt and additional equitfelR® Notes 12, 14, 16 and 24 of
Consolidated Financial Statements for further imfation on the Company’notes payable, subordinated notes, junior subatell debentur
and shareholders’ equity, respectively. Managenegbmmitted to maintaining the Company’s capitalels above the “Well Capitalized”
levels established by the Federal Reserve for balting companies.

In March 2012, the Company sold 126,500 sharesoofcamulative perpetual convertible preferred stocki€s C, liquidation preferen
$1,000 per share for $126.5 million in an equitiedng. Net proceeds to the Company totaled $18#llfon after deducting offering costs.
declared, dividends on the Series C Preferred Sioelpayable quarterly in arrears at a rate of%.p8r annum. The Series C Preferred S
is convertible into common stock at the option lé holder at a conversion rate of 24.3E8res of common stock per share of Seri
Preferred Stock. On and after April 15, 2017, tleen@any will have the right under certain circumststo cause the Series C Preferred ¢
to be converted into common stock if the closinggof the Company’s common stock exceeds a ceatamunt.

In March 2010, the Company issued through a putbifiering a total of 6.67 million shares of its commstock at $33.2per share. N
proceeds to the Company totaled $210.3 millidter deducting underwriting discounts and commissiand estimated offering expen
Additionally, in December 2010, the Company solé63million shares of common stock at $30.00 pereslaad 4.6 million 7.50%angible
equity units (“TEU”") at a public offering price &50.00 per unit. The Company received net proceé&i04.8 million andb222.7 millior
from the common stock and TEU, respectively, afieducting underwriting discounts and commissiore estimated offering expenses. E
tangible equity unit is a unit composed of a préock purchase contract and a junior subordinatedrtizing note due December 15, 2
For additional discussion of the TEUs, see Notar2d 15 of the Consolidated Financial Statements.

On December 22, 2010, the Company repurchased5al0Q0 shares of its Series B Preferred Stock, which stiésl to the Treasury
December 2008 under the CPP. The Series B PrefStomtk and the accompanying warrant to purchasdrUgincommon stock were the o
securities sold by the Company to the federal govent.

The Company’s Board of Directors approved the 8eshiannual dividend on the Compasigommon stock in January 2000 and has cont
to approve seminnual dividends since that time. The payment wifldnds is also subject to statutory restrictiomg gestrictions arising unc
the terms of the Company's 8.00% non-cumulativepgtenl convertible preferred stock, Series A, tfem@any's 5.00% nooumulative
perpetual convertible preferred stock, Series €Qbmpany'’s trust preferred securities offerings, Gompany’s 7.5%angible equity units a1
under certain financial covenants in the Companyeslit agreement. Under the terms of the Compargrolving credit facility entered into
October 30, 2009 (and amended on October 26, 282 Company is prohibited from paying dividendsamy equity interests, including
common stock and preferred stock, if such paymewntdd cause the Company to be in default undecregit facility. In January and July
2011 and 2012, Wintrust declared semi-annual casgthethds of $0.0%er common share. Taking into account the limitetion the payment
dividends, the final determination of timing, amband payment of dividends is at the discretiothef Companys Board of Directors and w
depend on the Company’s earnings, financial camittapital requirements and other relevant factors

Banking laws impose restrictions upon the amourttigifiends that can be paid to the holding compganyhe banks. Based on these laws
banks could, subject to minimum capital requireragdeclare dividends to the Company without obt@megulatory approval in an amo
not exceeding (a) undivided profits, and (b) thevant of net income reduced by dividends paid ferdhrrent and prior two years.

At January 1, 2013, subject to minimum capital rEquents at the banks, approximately $136.7 miliias available as dividends from
banks without prior regulatory approval and withoampromising the banks’ well-capitalized positions

Since the banks are required to maintain theirtabpt the welleapitalized level (due to the Company being a fam@nholding company
funds otherwise available as dividends from thekbaare limited to the amount that would not redaieg of the bankstapital ratios below tt
well-capitalized level. During 2012, 2011 and 2Qk6 subsidiaries paid dividends to Wintrust toi@l$%5.0 million , $27.8 million an@11.t
million , respectively.

Liquidity management at the banks involves planrilmgieet 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 acdotina
marketability of assets, the sources and stalofitfunding and the level of unfunded commitmentse banks’principal sources of funds ¢
deposits, shorterm borrowings and capital contributions from treéding company. In addition, the banks are elwgital borrow under Fede
Home Loan Bank advances and certain banks arélelitfi borrow at the Federal Reserve Bank Disc@indow, another source of liquidity.
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Core deposits are the most stable source of liyuidi community banks due to the nature of Idagn relationships generally established
depositors and the security of deposit insuranogiged by the FDIC. Core deposits are generallynéefin the industry as total deposits
time deposits with balances greater than $100,008.to the affluent nature of many of the commasithat the Company serves, manage
believes that many of its time deposits with ba¢émnio excess of $100,000 are also a stable sotifuoads. Standard deposit insurance cove

is $250,000 per depositor per insured bank, foh @mcount ownership category. In addition, eacbusfsubsidiary banks elected to partici|

in the Transaction Account Guarantee Program (TA@MR)ch provided unlimited FDIC insurance coverdgethe entire account balance
exchange for an additional insurance premium tgdaod by the depository institution for accountshnltalances in excess of the perma
FDIC insurance limit of $250,000. This additionasurance coverage expired on December 31, 2016cti# on that same date, the Dodc
Frank Act provided unlimited deposit insurance adage for non-interest bearing deposits through Bées 31, 2012.

While the Company obtains a portion of its totapalgts through brokered deposits, the Company doeprimarily as an asskability
management tool to assist in the management akstteate risk, and the Company does not consiaédebed deposits to be a vital compol
of its current liquidity resources. Historicallyrdikered deposits have represented a small compafethe Company total deposi
outstanding, as set forth in the table below:

December 31,

(Dollars in thousands) 2012 2011 2010 2009 2008
Total deposits $ 14,428,54 12,307,26 10,803,67 9,917,07. 8,376,75I
Brokered Depositd 787,81 616,07: 639,68 927,72. 800,04
Brokered deposits as a percentage of total

deposits? 5.5% 5.C% 5.9% 9.4% 9.6%

(1) Brokered Deposits include certificates of depobiamed through deposit brokers, deposits recethedugh the Certificate of Depo
Account Registry ProgranfCDARS”), as well as wealth management deposits of brokecagtomers from unaffiliated compar
which have been placed into deposit accounts olbams.

The banks routinely accept deposits from a valétyunicipal entities. Typically, these municipaitiéies require that banks pledge market
securities to collateralize these public depogisDecember 31, 2012 and 2011 , the banks had ajppately $690.7 million an®877.
million , respectively, of securities collateraligi public deposits and other shtetm borrowings. Public deposits requiring pledgsdets a
not considered to be core deposits, however theyige the Company with a reliable, lower cost, siem funding source than what
available through many other wholesale alternatives

As discussed in Note 6 of the Consolidated Findr&tfatements, in September 2009, the Commasybsidiary, FIFC, sponsored a QSPE
issued $600 million in aggregate principal amountooNotes. The QSPE’obligations under the Notes are secured by loeade to buyers
property and casualty insurance policies to finatheerelated premiums payable by the buyers tartherance companies for the policies
the time of issuance, the Notes were eligible ¢edid under TALF and certain investors thereforeieed nonrecourse funding from the N
York Fed in order to purchase the Notes. As a teBlUIFC believes it received greater proceeds wetanterest rates from the securitiza
than it otherwise would have received in a non-TAdligible transaction. During 2012, the Companyurepased $239.2 millionrespectively
of the Notes in the open market effectively defegs portion of the Notes. During the third quadeR012, the QSPE completely paiff-the
remaining portion of the Notes resulting in no Ibala remaining at December 31, 2012 , compared lantaes of $600.0 milliorai
December 31, 2011 and 2010 .

Other than as discussed in this section, the Coynjganot aware of any known trends, commitmentgnéy, regulatory recommendation:
uncertainties that would have any material adveffeet on the Company’s capital resources, operatay liquidity.
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CONTRACTUAL OBLIGATIONS, COMMITMENTS, CONTINGENT LI ABILITIES AND OFF-BALANCE SHEET
ARRANGEMENTS

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

Contractual ObligationsThe following table presents, as of December 31228ignificant fixed and determinable contractoialigations ti
third parties by payment date. Further discussfadhe nature of each obligation is included in tbferenced note to the Consolidated Fina
Statements:

Payments Due in

Note One year From one to From three Over five

(Dollars in thousands) Reference or less three years to five years years Total
Deposits 1 3 12,762,27 1,419,94 240,94 5,36¢ 14,428,54
Notes Payable 12 72¢ 1,36¢ — — 2,09:
FHLB Advances” 13 26,00( 206,62: 61,50( 120,00( 414,12:
Subordinated Notes 14 5,00( 10,00( _ _ 15,00(
Other borrowings 15 75,07: 181,05! 18,28: — 274,41
Junior Subordinated debentures 16 — — _ 249,49: 249,49
Operating leases 17 5,58¢ 8,957 7,022 10,44¢ 32,01:
Purchase obligatiorid 21,69: 27,39¢ 6,18( 48t 55,75(

Total $ 12,896,35 1,855,34. 333,93¢ 385,79¢ 15,471,42

(1) Certain advances provide the FHLB with call datésol are not reflected in the above tat
(2) Purchase obligations presented above primarily teelgo certain contractual obligations for servicedated to the construction
facilities, data processing and the outsourcing@tftain operational activities

The Company also enters into derivative contrastietwhich the Company is required to either rexzeash from or pay cash to counterpa
depending on changes in interest rates. Derivativgracts are carried at fair value representimgrtbt present value of expected future
receipts or payments based on market rates asdbalance sheet date. Because the derivative asstiéabilities recorded on the bala
sheet at December 31, 2012 do not represent therdgmthat may ultimately be paid under these cotgrahese assets and liabilities are
included in the table of contractual obligationeganted above.

Commitments.

The following table presents a summary of the ant®and expected maturities of significant committaeas of December 31, 2012. Fur
information on these commitments is included inéN@t of the Consolidated Financial Statements.

One year or From one to From three Over
(Dollars in thousands) less three years to five years five years Total
Commitment type:
Commercial, commercial real estate and
construction $ 1,502,63 794,75¢ 213,54 71,21¢ 2,582,15:
Residential real estate 457,73! — — — 457,73¢
Revolving home equity lines of credit 750,85 — — — 750,85’
Letters of credit 94,77¢ 53,32¢ 25,831 38C 174,32:
Commitments to sell mortgage loans 858,05: — — — 858,05

ContingenciesThe Company enters into residential mortgage lada agreements with investors in the normal cowofsbusiness. The
agreements usually require certain representationserning credit information, loan documentatiowljateral and insurability. Investors hi
requested the Company to indemnify them againselsn certain loans or to repurchase loans whiglintvestors believe do not comply v
applicable representations. Upon completion obvis investigation, the Company generally repurchaseprovides indemnification on cert
loans. Indemnification requests are generally keszbwvithin two years subsequent to sale. Managemaititains a liability for estimated los
on loans expected to be repurchased or on whicénindication is expected to be provided and redylawvaluates the adequacy of -
recourse liability based on trends in repurchaskiademnification requests, actual loss experieknewn and inherent risks in the loans
current economic conditions. At December 31, 2012 ltability for estimated losses on repurchase iadémnification was $4.3 millioanc
was included in other liabilities on the balanceeth
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISKS
Effects of Inflation

A banking organizatios’ assets and liabilities are primarily monetarya@fes in the rate of inflation do not have as gasaimpact on tt
financial condition of a bank as do changes inrggerates. Changes in inflation are not expeadthte a material impact on the Company.

Asset-Liability Management

As an ongoing part of its financial strategy, then@hany attempts to manage the impact of fluctuatiormarket interest rates on net inte
income. This effort entails providing a reasondtdéance between interest rate risk, credit rigiidity risk and maintenance of yield.
analysis of the Comparg/asset and liability structure provides the bedication of how the organization is positioneddspond to changil
interest rates. Assdibility management policies are established amadhitored by management in conjunction with the Heaof directors ¢
the banks, subject to general oversight by the Riskhagement Committee of the CompanyBoard of Directors. The policies estak
guidelines for acceptable limits on the sensitigtythe market value of assets and liabilitiesharges in interest rates.

Interest rate risk arises when the maturity oprieing periods and interest rate indices of therist earning assets, interest bearing liabi/
and derivative financial instruments are differdnhis the risk that changes in the level of marike¢rest rates will result in disproportion
changes in the value of, and the net earnings gertefrom, the Company’interest earning assets, interest bearing lisgsiliand derivativ
financial instruments. The Company continuously itwsa not only the organizatiog’'current net interest margin, but also the histdrirend
of these margins. In addition, management attetoptientify potential adverse changes in net irseicome in future years as a result inte
rate fluctuations by performing simulation analysfsvarious interest rate environments. If a patdradverse change in net interest me
and/or net income is identified, management woalke tappropriate actions with its askability structure to mitigate these potentiallghars:
situations. Please refer to ltem 7 “Management’scésion and Analysis of Financial Condition andsuRs of Operationsfor furthe
discussion of the net interest margin.

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

The Companys exposure to interest rate risk is reviewed oegalar basis by management and the Risk ManageGwnmmittees of the boar
of directors of the banks and the Company. Theabbje is to measure the effect on net income anddjast balance sheet and derive
financial instruments to minimize the inherent nigkile at the same time maximize net interest ineom

Management measures its exposure to changes meshtates using many different interest rate si@naOne interest rate scenario utilize
to measure the percentage change in net intere@ni® assuming a ramped increase and decrease @ntiOP00 basis points that occur
equal steps over a twelveenth time horizon. Utilizing this measurement capi¢ the interest rate risk of the Company, exgesss
percentage change in net interest income over yeaetime horizon due to changes in interest raeBecember 31, 2012 abeécember 3:
2011 , 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 point shift in the yield curve:
December 31, 2012 5.1% 2.4% (3.5% (7.€)%
December 31, 2011 7.7% 3.2% (3.9% (8-8%

This simulation analysis is based upon actual ddslvs and repricing characteristics for balance eshiestruments and incorpors
managemens projections of the future volume and pricing atle of the product lines offered by the Companyval as other pertine
assumptions. Actual results may differ from theiseutated results due to timing, magnitude, anddesgy of interest rate changes as we
changes in market conditions and management sigateg
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One method utilized by financial institutions to mage interest rate risk is to enter into derivafimancial instruments. A derivative financ
instrument includes interest rate swaps, interas caps and floors, futures, forwards, option s and other financial instruments \
similar characteristics. Additionally, the Compaamters into commitments to fund certain mortgages$o(interest rate locks) to be sold intc
secondary market and forward commitments for tharéudelivery of mortgage loans to third party istaes. See Note 22 of the Finan
Statements presented under Item 8 of this repofufther information on the Company’s derivativieaincial instruments.

During 2012 and 2011the Company entered into certain covered calboftansactions related to certain securities bglthe Company. Ti
Company uses these option transactions (ratherehgaming into other derivative interest rate cacis, such as interest rate floors) to incr
the total return associated with the related sdeariAlthough the revenue received from theseoojstis recorded as namterest income rath
than interest income, the increased return ataitidat to the related securities from these optiomstributes to the Compars/overal
profitability. The Company exposure to interest rate risk may be impactedhbge transactions. To mitigate this risk, the Gany ma
acquire fixed rate term debt or use financial daiite instruments. There were no covered call ogtioutstanding as of December 31, 2642
2011.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of WintRisaincial Corporation and Subsidiaries

We have audited the accompanying consolidatednséatits of condition of Wintrust Financial Corporatiand Subsidiaries as of Decembel
2012 and 2011, and the related consolidated statsnoé income, comprehensive income, changes irekbllers' equity, and cash flows
each of the three years in the period ended Dece®ihe012. These financial statements are theoressipility of the Company's managem
Our responsibility is to express an opinion on ¢hiésancial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnited States). Those stand.
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. An audit includes examining, on altasis, evidence supporting the amounts and disads in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenentelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredibove present fairly, in all material respedig, ¢onsolidated financial position of Wintr
Financial Corporation and Subsidiaries at Decer8fie2012 and 2011, and the consolidated resultisedf operations and their cash flows
each of the three years in the period ended DeceBih012, in conformity with U.S. generally actsbaccounting principles.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@nited States), Wintrust Financ
Corporation and Subsidiaries' internal control dussncial reporting as of December 31, 2012, basedriteria established in Internal Control
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissioth amr report dated February
2013 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2013
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

December 31,

(In thousands, except per share data) 2012 2011
Assets
Cash and due from banks $ 284,73. % 148,01.
Federal funds sold and securities purchased uedaleragreements 30,297 21,69:
Interest-bearing deposits with other banks (norizaaestricted for securitization investors at Delger 31, 2012, and a
balance restrictred for securitization investor$272,592 at December 31, 2011) 1,035,74 749,28
Available-for-sale securities, at fair value 1,796,07! 1,291,79
Trading account securities 582 2,49(
Federal Home Loan Bank and Federal Reserve Baok sto 79,56¢ 100,43
Brokerage customer receivables 24,86 27,92¢
Mortgage loans held-for-sale, at fair value 385,03 306,83
Mortgage loans held-for-sale, at lower of cost arket 27,16; 13,68t¢
Loans, net of unearned income, excluding coveraddo 11,828,94 10,521,37
Covered loans 560,08° 651,36¢
Total loans 12,389,03 11,172,74
Less: Allowance for loan losses 107,35: 110,38:
Less: Allowance for covered loan losses 13,45¢ 12,97°
Net loans (no balance restricted for securitizatimestors at December 31, 2012, and a balanadctesdtfor
securitization investors of $411,532 at Decembe2811) 12,268,22 11,049,38
Premises and equipment, net 501,20! 431,51:
FDIC indemnification asset 208,16( 344,25
Accrued interest receivable and other assets 511,61 444,91
Trade date securities receivable — 634,04
Goodwill 345,40: 305,46t
Other intangible assets 20,947 22,07(
Total assets $ 17,519.61 $ 15,893,80
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearing $ 2,396,26. $ 1,785,43
Interest bearing 12,032,28 10,521,83
Total deposits 14,428,54. 12,307,26
Notes payable 2,092 52,82
Federal Home Loan Bank advances 414,12; 474,48:
Other borrowings 274,41 443,75:
Secured borrowings—owed to securitization investors — 600,00(
Subordinated notes 15,00( 35,00(
Junior subordinated debentures 249,49; 249,49:
Accrued interest payable and other liabilities 331,24 187,45¢
Total liabilities 15,714,90 14,350,27
Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shart®azed:
Series A - $1,000 liquidation value; 50,000 shagssed and outstanding at December 31, 2012 aneniimr 31, 2011 49,90¢ 49,76¢
Series C $1,000 liquidation value; 126,500 shares issuedaartstanding at December 31, 2012 and no sharesdsanc
outstanding at December 31, 2011 126,50( —
Common stock, no par value; $1.00 stated value,0000000 shares and 60,000,000 shares authorifzetamber 31,
2012 and 2011, respectively; 37,107,684 share8a/881,950 shares issued at December 31, 2012041 2
respectively 37,10¢ 35,98.
Surplus 1,036,29! 1,001,31
Treasury stock, at cost, 249,329 shares and 3t@esat December 31, 2012 and 2011, respectively (7,839 (112



Retained earnings 555,02: 459,45

Accumulated other comprehensive income (loss) 7,711 (2,87¢)
Total shareholders’ equity 1,804,70! 1,543,53
Total liabilities and shareholders’ equity $ 17,51961 $ 15,893,80

See accompanying Notes to Consolidated FinancaéBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,

(In thousands, except per share data) 2012 2011 2010
Interest income
Interest and fees on loans $ 583,87. $ 552,93t $ 547,89t
Interest bearing deposits with banks 1,55: 3,41¢ 5,17(
Federal funds sold and securities purchased uedaleragreements 38 11€ 157
Securities 38,13¢ 46,21¢ 36,90
Trading account securities 28 44 39
Federal Home Loan Bank and Federal Reserve Banok sto 2,55( 2,297 1,931
Brokerage customer receivables 847 76C 65E
Total interest income 627,02: 605,79: 593,10
Interest expense
Interest on deposits 68,30t 87,93¢ 123,77
Interest on Federal Home Loan Bank advances 12,10: 16,32( 16,52(
Interest on notes payable and other borrowings 8,96¢ 11,02: 5,94¢
Interest on secured borrowings—owed to securitinativestors 5,083 12,11: 12,36¢
Interest on subordinated notes 42¢ 75C 99t
Interest on junior subordinated debentures 12,61¢ 16,27 17,66¢
Total interest expense 107,50! 144,41¢ 177,27
Net interest income 519,51¢ 461,37 415,83t
Provision for credit losses 76,43¢ 102,63 124,66
Net interest income after provision for credit kess 443,08( 358,73t 291,17.
Non-interest income
Wealth management 52,68( 44,517 36,94:
Mortgage banking 109,97( 56,94: 61,37¢
Service charges on deposit accounts 16,97: 14,96: 13,43:
Gains on available-for-sale securities, net 4,89¢ 1,792 9,83:
Fees from covered call options 10,47¢ 13,57( 2,23t
Gain on bargain purchases, net 7,508 37,97« 44,23:
Trading (losses) gains, net (1,900 337 5,16¢
Other 25,49’ 19,60: 18,94t
Total non-interest income 226,09: 189,69¢ 192,16l
Non-interest expense
Salaries and employee benefits 288,58t 237,78! 215,76t
Equipment 23,22 18,26 16,52¢
Occupancy, net 32,29: 28,76« 24,44
Data processing 15,73¢ 14,56¢ 15,35t
Advertising and marketing 9,43¢ 8,38( 6,31¢
Professional fees 15,26: 16,87« 16,39¢
Amortization of other intangible assets 4,32¢ 3,42¢ 2,73¢
FDIC insurance 13,42: 14,14 18,02¢
OREO expenses, net 22,10 26,34( 19,33
Other 64,64 51,85¢ 47,62¢
Total non-interest expense 489,04( 420,40: 382,52!
Income before taxes 180,13: 128,03: 100,80
Income tax expense 68,93¢ 50,45¢ 37,47¢
Net income $ 111,19¢  $ 7757 % 63,32¢

Preferred stock dividends and discount accretion 9,00: 4,12¢ 19,64
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11,36:

Net income applicable to common shares $ 102,100 $ 73,447 $ 32,32t
Net income per common share—Basic $ 281 $ 206 $ 1.0¢
Net income per common share—Diluted $ 231 % 167 $ 1.02
Cash dividends declared per common share $ 0.1¢ $ 0.1¢ $ 0.1¢
Weighted average common shares outstanding 36,36¢ 35,35¢ 30,057
Dilutive potential common shares 11,66¢ 8,63¢ 1,51
Average common shares and dilutive common shares 48,03¢ 43,99 31,57(

See accompanying Notes to Consolidated FinancaéBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31,

(In thousands) 2012 2011 2010
Net income $ 111,19¢ $ 77578 $ 63,32¢
Unrealized gains on securities
Before tax 8,79 4,467 9,57¢
Tax effect (3,339 (1,862) (3,759
Net of tax 5,461 2,60¢ 5,82¢
Less: Reclassification of net gains included ininebme
Before tax 4,89t 1,792 9,83:
Tax effect (1,940 (712) (3,787%)
Net of tax 2,95¢ 1,08( 6,04t
Cumulative effect of change in accounting
Before tax — — 254
Tax effect — — (98)
Net of tax — — 15€
Net unrealized gains on securities 2,50¢ 1,52¢ (64)
Unrealized gains on derivative instruments
Before tax 2,96( 1,69( 2,16¢
Tax effect (1,270 (581) (839
Net unrealized gains on derivative instruments 1,79C 1,10¢ 1,33(
Foreign currency translation adjustment
Before tax 8,24¢ — —
Tax effect (1,956 — —
Net foreign currency translation adjustment 6,29: — —
Total other comprehensive income 10,58¢ 2,63¢ 1,26¢
Comprehensive income 121,78 $ 80,20¢ $ 64,59¢

See accompanying Notes to Consolidated FinancaéBtents




WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders'
(In thousands) stock stock Surplus stock earnings income (loss) equity
Balance at December 31, 2009
284,82« $ 27,07¢ $ 589,93¢ (122,73) % 366,15: (6,627) 1,138,63
Net i
etincome — — — — 63,32¢ — 63,32¢
Other comprehensive income, net of tax
— — — — — 1,26¢ 1,26¢
Cash dividends declared on common stock
— — — — (4,99) — (4,99)
Dividends on preferred stock
— — — — (16,18¢) — (16,18¢)
Accretion on preferred stock
3,45¢ — — — (3,455 — —
Redemption of Series B preferred stock
(250,000 — — — — — (250,000
Non-cash deemed preferred stock dividend
P 11,36 — — — (11,369 — —
Stock-based compensation
— — 4,64( — — — 4,64(
Cumulative effect of change in accounting for Ic
securitizations — — — — (1,139 (15€) (1,28¢)
Issuance of prepaid common stock purchase
contracts — — 179,31t — — — 179,31t
Common stock issued for:
New issuance, net of costs
— 7478 184,68: 122,95 — — 315,10t
Exercise of stock opti d 1t
xercise of stock options and warrants . 15 3.13¢ . . . 3,20t
Restricted stock awards
— 64 (87) (219) — — (24))
Empl tock hi |
mployee stock purchase plan . n 1.35¢ . . . 1,308
Director compensation plan
— 48 2,221 — — — 2,26¢
Balance at December 31, 2010
49,64( $ 34,86« $ 965,20: — $ 392,35« (5,517) 1,436,54!
Net income
— — — — 77,57¢ — 77,57¢
Oth hensive i , net of tax:
er comprehensive income, net of tax . . . . . 2,632 2,632
Cash dividends declared on common stock
— — — — (6,349 — (6,349
Dividends on preferred stock
p _ _ — — (4,000 — (4,000
Accretion on preferred stock
12¢ — — — (12¢) — —
Common stock repurchase:
S pu Ses _ _ _ (112 — == (112)
Stock-based compensation . .
— — 5,692 — — — 5,692
Common stock issued for:
Acquisitions
q — 882 25,60 — — — 26,48¢
Exercise of stock options and warrants
— 86 1,504 — — — 1,59(
Restricted stock awards
— 57 (132) — — — (75)
Empl tock hi |
mployee stock purchase plan . 67 2,03 . . . 2,00¢
Director compensation plan
— 25 1,41¢ — — — 1,43¢
Balance at December 31, 2011
49,76¢ $ 35,98: $ 1,001,311 112 $ 459,45 (2,87¢) 1,543,53:
Net income
— — — — 111,19¢ — 111,19¢
Other comprehensive income, net of tax
— — — — — 10,58¢ 10,58¢
Cash dividends declared on common stock i i
— — — — (6,537) — (6,537)
Dividends on preferred stock
— — — — (8,95%) — (8,95%)
Accretion on preferred stock
13¢ — — — (139¢) — —
Stock-based ti
ock-based compensation . . 0,07 . . . 0,07
Issuance of Series C preferred stock
126,50( — (3,810 — — — 122,69(
Common stock issued for:
Acquisiti
cquisttions - 30¢ 14,160 - - - 14,560
Exercise of stock options and warrants i
— 502 11,90« (6,717) — — 5,69(
Restricted stock awards _
— 132 (117 (1,009 — — (994)
Employee stock purchase plan
ployee s pu se pl _ 71 2,25¢ _ — — 2,32t
Director compensation plan
— 22 1,51« — — — 1,53¢
Balance at December 31, 2012
176,40t $ 37,10¢ $ 1,036,29! (7,839¢) $ 555,02: 7,711 1,804,70!




See accompanying Notes to Consolidated FinancaéBtents.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

(In thousands) 2012 2011 2010

Operating Activities:

Net income $ 111,19  $ 77,578 $ 63,32
Adjustments to reconcile net income to net cashkigeal by operating activities
Provision for credit losses 76,43¢ 102,63¢ 124,66+
Depreciation and amortization 24,67¢ 19,46¢ 18,16¢
Deferred income tax benefit (23,315 (639) (15,972
Stock-based compensation expense 9,072 5,692 4,64(
Tax benefit from stock-based compensation arrangesne 1,39: 12¢ 881
Excess tax benefits from stock-based compensatiangements (841) (306) (1,359
Net (accretion) amortization of premium on secesiti (1,039 4,43¢ 8,91(
Mortgage servicing rights fair value change, net 4,101 4,677 2,971
Originations and purchases of mortgage loans teid4dle (3,866,01) (2,545,38) (3,746,12)
Proceeds from sales of mortgage loans held-for-sale 3,865,86: 2,638,16: 3,723,77:
Bank owned life insurance income, net of claims (2,920 (2,569 (2,402
Decrease in trading securities, net 1,907 2,38¢ 28,89:
Net increase in brokerage customer receivables 3,061 (3,376 (3,679
Gains on mortgage loans sold (91,527 (41,859 (73,37%)
Gains on available-for-sale securities, net (4,895) (1,792 (9,83
Gain on bargain purchases, net (7,509 (37,979 (44,23))
Loss on sales of premises and equipment, net 332 29 17
Net loss on sales and fair value adjustments afratal estate owned 15,31¢ 20,11( 13,54¢
Decrease in accrued interest receivable and ofisets, net 15,60t 12,58; 46,54.
Increase (decrease) in accrued interest payablethed liabilities, net 137,74: (9,720 (15,349
Net Cash Provided by Operating Activities 268,65: 244,26° 124,01
Investing Activities:
Proceeds from maturities of available-for-sale siéies 588,28: 1,483,98! 1,032,58
Proceeds from sales of available-for-sale secaritie 2,399,03! 1,265,041 710,29(
Purchases of available-for-sale securities (2,570,37) (3,087,86) (2,016,63)
Net cash received for acquisitions 64,35 91,571 62,18¢
Proceeds from sales of other real estate owned 88,63: 59,07¢ 64,43:
Proceeds received from the FDIC related to reimduesnts on covered assets 169,68t 92,50¢ 44,09:
Net (increase) decrease in interest-bearing depwitit banks (212,569 140,68: 366,00¢
Net increase in loans (948,60) (802,929 (733,37
Purchases of premises and equipment, net (74,326 (79,137 (30,510
Net Cash Used for Investing Activities (495,87Y) (836,969 (500,84)
Financing Activities:
Increase in deposit accounts 1,251,79:; 385,33t 197,61«
(Decrease) increase in other borrowings, net (306,78 226,05( 13,17:
Decrease in Federal Home Loan Bank advances, net (70,000 _ (36,73Y)
Repayment of subordinated note (20,000) (15,000 (10,000
Payoff of secured borrowing (600,000 — —
Excess tax benefits from stock-based compensatiangements 841 30€ 1,35¢
Redemption of Series B preferred stock _ _ (250,000
Net proceeds from issuance of Series C prefermeak st 122,69( _ —
Issuance of prepaid common stock purchase contracts _ _ 179,31¢
Issuance of common stock, net of issuance costs _ _ 315,10¢

Issuance of common shares resulting from exerdiseook options, employee stock purchase
plan and conversion of common stock warrants 14,89! 3,58¢ 3,95¢

Common stock repurchas 7 7900 man m1e\



Dividends paid (13,157 (10,349 (22,77¢)
Net Cash Provided by Financing Activities 372,541 589,82 390,79:
Net Increase (Decrease) in Cash and Cash Equivalsnt 145,32 (2,876 13,96
Cash and Cash Equivalents at Beginning of Period 169,70- 172,58( 158,61¢
Cash and Cash Equivalents at End of Period 315,02 169,70 172,58
Supplemental Disclosure of Cash Flow Information:

Cash paid during the year for:

Interest 109,17 146,98 177,42
Income taxes, net 82,06 57,47 34,73

Acquisitions:

Fair value of assets acquired, including cash asth equivalents 1,158,92! 1,257,08! 673,27

Value ascribed to goodwill and other intangibleetss 42,58¢ 37,19¢ 1,59(

Fair value of liabilities assumed 1,160,08: 1,220,18! 730,52;
Non-cash activities

Transfer to other real estate owned from loans 30,65! 59,66¢ 68,66

Common stock issued for acquisitions 14,56( 27,091 _

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

The accounting and reporting policies of Wintrustl s subsidiaries conform to generally acceptambanting principles in the United Ste
and prevailing practices of the banking industrythe preparation of the consolidated financialesteents, management is required to n
certain estimates and assumptions that affectegperted amounts contained in the consolidated iahstatements. Management believes
the estimates made are reasonable; however, changestimates may be required if economic or othenditions change beyo
managemen$ expectations. Reclassifications of certain pyear amounts have been made to conform to thertuysar presentation. T
following is a summary of the Company’s more sigift accounting policies.

Principles of Consolidatio

The consolidated financial statements of Wintrustiude the accounts of the Company and its subidiaAll significant intercompar
accounts and transactions have been eliminatdttindnsolidated financial statements.

Earnings per Shar

Basic earnings per share is computed by dividiegnme available to common shareholders by the wedtgnterage number of common shi
outstanding for the period. Diluted earnings pearshreflects the potential dilution that would acdusecurities or other contracts to is
common stock were exercised or converted into comstock or resulted in the issuance of common stieakthen shared in the earning
the Company. The weighted«erage number of common shares outstanding isaeed by the assumed conversion of outstandingedilsle
preferred stock and tangible equity unit sharemftioe beginning of the year or date of issuandetéfr, and the number of common shares
would be issued assuming the exercise of stockgtithe issuance of restricted shares and stoglamia using the treasury stock method.
adjustments to the weightedrerage common shares outstanding are only made suoh adjustments will dilute earnings per comrsioare
Net income applicable to common shares used idithéed earnings per share calculation can be t&fkby the conversion of the Compa
preferred stock. Where the effect of this conversimuld reduce the loss per share or increasenttmrie per share, net income applicab
common shares is not adjusted by the associatéer e dividends.

Business Combinatior

The Company accounts for business combinations rutite acquisition method of accounting in accoréamgth ASC 805, Busines
Combinations” (“ASC 805")The Company recognizes the full fair value of teeeds acquired and liabilities assumed, immediaepense
transaction costs and accounts for restructuringpbeparately from the business combination. Tikere separate recognition of the acqt
allowance for loan losses on the acqusdpalance sheet as credit related factors arepocated directly into the fair value of the lo
recorded at the acquisition date. The excess ofdkeof the acquisition over the fair value of tied tangible and intangible assets acquir
recorded as goodwill. Alternatively, a gain is netadl equal to the amount by which the fair valuasdets purchased exceeds the fair val
liabilities assumed and consideration paid.

Results of operations of the acquired businesgaheded in the income statement from the effectia&e of acquisition.
Cash Equivalents

For purposes of the consolidated statements of ftask, Wintrust considers cash on hand, cash itentise process of collection, namteres
bearing amounts due from correspondent banks, deflerds sold and securities purchased under reggeements with original maturities
three months or less, to be cash equivalents.

Securities

The Company classifies securities upon purchasené of three categories: trading, held-to-maturity available-forsale. Debt and equ
securities held for resale are classified as tgagiecurities. Debt securities for which the Comphayg the ability and positive intent to h
until maturity are classified as held-to-maturiyll other securities are classified as availabledale as they may be sold prior to maturit
response to changes in the Comparinterest rate risk profile, funding needs, dem#ordcollateralized deposits by public entitiesathe:
reasons.

Held-to-maturity securities are stated at amortized cobtchvrepresents actual cost adjusted for premiumrégmation and discount accret
using methods that approximate the effective isteneethod. Available-fosale securities are stated at fair value, with alimed gains ar
losses, net of related taxes, included in sharehgl@équity as a separate component of other cdmpsive income.

Trading account securities are stated at fair vaRemalized and unrealized gains and losses froes sald fair value adjustments are include
other non-interest income.
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Declines in the fair value of investment securitesilable for sale (with certain exceptions fobtdgecurities noted below) that are deem
be other-than-temporary are charged to earningsraalized loss, and a new cost basis for the siesuis established. In evaluating other-thar
temporary impairment, management considers thetheafjtime and extent to which the fair value haeib less than cost, the finan
condition and neaterm prospects of the issuer, and the intent aililyatf the Corporation to retain its investmentthe issuer for a period
time sufficient to allow for any anticipated recoyén fair value in the near term. Declines in fa& value of debt securities below amorti
cost are deemed to be other-theamporary in circumstances where: (1) the Corpondtias the intent to sell a security; (2) it is enlikely thar
not that the Corporation will be required to skt security before recovery of its amortized castify or (3) the Corporation does not expe
recover the entire amortized cost basis of the riigcuf the Corporation intends to sell a securidy if it is more likely than not that t
Corporation will be required to sell the securigfdre recovery, an other-than-temporary impairmeite-down is recognized in earnings ec
to the difference between the secustgmortized cost basis and its fair value. If atiteedoes not intend to sell the security or ihigt more
likely than not that it will be required to selletlsecurity before recovery, the other-than-tempgorapairment writedown is separated into
amount representing credit loss, which is recoghize earnings, and an amount related to all othetofs, which is recognized in ot
comprehensive income.

Interest and dividends, including amortization cérpiums and accretion of discounts, are recograzeititerest income when earned. Rea
gains and losses on sales (using the specificifii@tibn method) and declines in value judged ¢odbher-than-temporary are included in nor
interest income.

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

Securities purchased under resale agreements andti®s sold under repurchase agreements are @bnteated as collateralized financ
transactions and are recorded at the amount athwthie securities were acquired or sold plus accintatest. Securities, generally L
government and Federal agency securities, pledgedlteral under these financing arrangementsatare sold by the secured party. The
value of collateral either received from or prowde a third party is monitored and additional atdlal is obtained or requested to be rett
as deemed appropriate.

Brokerage Customer Receivab

The Company, under an agreement with ansoutced securities clearing firm, extends crediitdobrokerage customers to finance t
purchases of securities on margin. The Companyivesencome from interest charged on such extessafncredit. Brokerage custon
receivables represent amounts due on margin baaBeeurities owned by customers are held as eddldor these receivables.

Mortgage Loans Helfor-Sale

Mortgage loans are classified as heldgate when originated or acquired with the intenséd the loan into the secondary market. Me
conditions or other developments may change managgsrintent with respect to the disposition of thesmnk and loans previously classi
as mortgage loans held-for-sale may be reclasdifi¢gide loan portfolio.

ASC 825, “Financial Instrumentgrovides entities with an option to report seledtaencial assets and liabilities at fair value. idgage loan
originated by Wintrust Mortgage are measured atvaiue which is determined by reference to inveptices for loan products with simi
characteristics. Changes in fair value are rec@ghiz mortgage banking revenue.

Mortgage loans held-fasale not originated by Wintrust Mortgage are cdria¢ the lower of cost or market applied on an eggre basis t
loan type. Fair value is based on either quotedeprfor the same or similar loans or values obthinem third parties. Charges relatec
adjustments to record the loans at fair value ategnized in mortgage banking revenue. Loans tleatransferred between mortgage Ic
held-for-sale and the loan portfolio are recordethe lower of cost or market at the date of transf

Loans, Allowance for Loan Losses, Allowance foreZed Loan Losses and Allowance for Losses on Lg-Related Commitments

Loans are generally reported at the principal arhoutstanding, net of unearned income. Interestrive is recognized when earned. L
origination fees and certain direct originationtsosre deferred and amortized over the expectedfithe loan as an adjustment to the
using methods that approximate the effective istengethod. Finance charges on premium financevallkeis are earned over the term of
loan, using a method which approximates the effegtield method.
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Interest income is not accrued on loans where nmeanagt has determined that the borrowers may bdeitmimeet contractual principal anc
interest obligations, or where interest or printiga90 days or more past due, unless the loans are addgsacured and in the proces:
collection. Cash receipts on nagerual loans are generally applied to the priddijpéance until the remaining balance is considedtctible
at which time interest income may be recognizednieeeived.

The Company maintains its allowance for loan losdes level believed appropriate by managemenbsord probable losses inherent in
loan portfolio and is based on the size and cumiskt characteristics of the loan portfolio, anesssnent of internal problem loan repor
system loans and actual loss experience, changhe tomposition of the loan portfolio, historidess experience, changes in lending pol
and procedures, including underwriting standardbk@flections, charge#f and recovery practices, changes in experiealodity and depth ¢
lending management and staff, changes in natiamdll@cal economic and business conditions and dpwebnts, including the condition
various market segments and changes in the volmaheeverity of past due and classified loans agnd in the volume of noamecrual loan:
troubled debt restructurings and other loan madfiftss. The allowance for loan losses also incluate®lement for estimated probable
undetected losses and for imprecision in the créglitmodels used to calculate the allowance. Lawitls a credit risk rating of a 6 througl
are reviewed on a monthly basis to determine ib@amount is deemed uncollectible (a charffeer (b) it is probable that the Company
be unable to collect amounts due in accordance thighoriginal contractual terms of the loan (an amgd loan). If a loan is impaired, -
carrying amount of the loan is compared to the etqikpayments to be received, discounted at the'doariginal rate, or for collatel
dependent loans, to the fair value of the colldténmay shortfall is recorded as a specific resefua. loans with a credit risk rating of 7 or bej
reserves are established based on the type ofdoldateral, if any, and the assigned credit ristinth Determination of the allowance
inherently subjective as it requires significantireates, including the amounts and timing of exedduture cash flows on impaired loz
estimated losses on pools of homogeneous loansl loasthe average historical loss experience ovbree year period, and consideratio
current environmental factors and economic treali®f which may be susceptible to significant cpanLoan losses are charged off agains
allowance, while recoveries are credited to thevedince. A provision for credit losses is chargedperations based on managemeperiodi
evaluation of the factors previously mentioned,wadl as other pertinent factors. Evaluations arademted at least quarterly and mr
frequently if deemed necessary.

Under accounting guidance applicable to loans aeduwith evidence of credit quality deterioratiance origination, the excess of cash fli
expected at acquisition over the estimated faineéd referred to as the accretable yield anddsgmized in interest income over the remai
estimated life of the loans, using the effeciiveerest method. The difference between contralgtwafuired payments at acquisition and
cash flows expected to be collected at acquisiiarferred to as the nonaccretable differencengésiin the expected cash flows from the
of acquisition will either impact the accretableldi or result in a charge to the provision for @réosses. Subsequent decreases to exf
principal cash flows will result in a charge to ypigion for credit losses and a corresponding irsegeta allowance for loan losses. Subsec
increases in expected principal cash flows willtes recovery of any previously recorded allowaror loan losses, to the extent applice
and a reclassification from nonaccretable diffeeetocaccretable yield for any remaining increadéchanges in expected interest cash flc
including the impact of prepayments, will resulrétlassifications to/from nonaccretable difference

In estimating expected losses, the Company evaudatins for impairment in accordance ASC 310, “Red®es.” A loan is considere
impaired when, based on current information anchesyet is probable that a creditor will be unatdecollect all amounts due pursuant to
contractual terms of the loan. Impaired loans idelmonaccrual loans, restructured loans or loans withgipal and/or interest at risk, eve
the loan is current with all payments of principald interest. Impairment is measured by estimatiegfair value of the loan based on
present value of expected cash flows, the marke¢ pf the loan, or the fair value of the undertynollateral less costs to sell. If the estim
fair value of the loan is less than the recordeskbalue, a valuation allowance is established esnaponent of the allowance for loan los
For restructured loans in which impairment is ckdtad by the present value of future cash flows, @ompany records interest incc
representing the decrease in impairment resultimg the passage of time during the respective gewvihiich differs from interest income frc
contractually required interest on these speaii@nk.

The Company also maintains an allowance for lendatgted commitments, specifically unfunded loan somments and letters of credit,
provide for the risk of loss inherent in these agements. The allowance is computed using a metbggsimilar to that used to determine
allowance for loan losses. This allowance is inethidh other liabilities on the statement of comditivhile the corresponding provision for th
losses is recorded as a component of the provisiorredit losses.

Mortgage Servicing Righ

Mortgage Servicing Rights (“MSRs'@re recorded in the Consolidated Statements of iGondat fair value in accordance with ASC &
“Transfers and Servicing.The Company originates mortgage loans for saldéosecondary market, the majority of which are suitthout
retaining servicing rights. There are certain lgadmsvever, that are originated and sold with sémgiaights retained. MSRs associated !
loans originated and sold, where servicing is netdj are capitalized at the time of sale at
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fair value based on the future net cash flows etqueto be realized for performing the servicing\aiiés, and included in other assets in
consolidated statements of condition. The changherfair value of MSRs is recorded as a compoonémhortgage banking revenue in non
interest income in the consolidated statementaafme. For purposes of measuring fair value, d thérty valuation is obtained. This valua
stratifies the servicing rights into pools basedhmmogenous characteristics, such as product tgdeirderest rate. The fair value of e
servicing rights pool is calculated based on thes@nt value of estimated future cash flows usigigseount rate commensurate with the
associated with that pool, given current marketdtttons. Estimates of fair value include assumpiabout prepayment speeds, interest
and other factors which are subject to change tiwgr. Changes in these underlying assumptions cmadde the fair value of MSRs to cha
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 usefuldieé the related assets. Useful lives range from tiwtenyears for furniture, fixtures a
equipment, two to five years for software and cotapuelated equipment and seven to \&ars for buildings and improvements. L
improvements are amortized over a period ofyg&rs and leasehold improvements are amortized thveeshorter of the useful life of 1
improvement or the term of the respective leasedLand antique furnishings and artwork are notexibjo depreciation. Expenditures
major additions and improvements are capitalized, maintenance and repairs are charged to experisewred. Internal costs related to
configuration and installation of new software dne modification of existing software that providedditional functionality are capitalized.

Long{ived depreciable assets are evaluated periodiéadlympairment when events or changes in circunt#ta indicate the carrying amo
may not be recoverable. Impairment exists whenetigected undiscounted future cash flows of a lloreg asset are less than its carn
value. In that event, a loss is recognized fordifference between the carrying value and the edgéthfair value of the asset based on a q!
market price, if applicable, or a discounted cdstv fanalysis. Impairment losses are recognizedhraranon-interest expense.

FDIC Indemnification Asse

In conjunction with FDICassisted transactions, the Company entered in® dbhare agreements with the FDIC. These agreencemts
realized losses on loans, foreclosed real estatearain other assets. These loss share assatweaseired separately from the loan portfq
because they are not contractually embedded ito#ites and are not transferable with the loans shithd Company choose to dispose of tt
Fair values at the acquisition dates were estimatskd on projected cash flows available for kise based on the credit adjustm
estimated for each loan pool and the loss shareeptrges. The loss share assets are also separstabured from the related loans
foreclosed real estate and recorded as FDIC indaratidon assets on the Consolidated Statementsafliion. Subsequent to the acquisi
date, reimbursements received from the FDIC fouaadncurred losses will reduce the loss sharetasBeductions to expected losses, t
extent such reductions to expected losses arethudt of an improvement to the actual or expecteth dlows from the covered assets, will
reduce the loss share assets. Additional expeotst$, to the extent such expected losses restiieirecognition of an allowance for I¢
losses, will increase the loss share assets. Tinespwnding accretion is recorded as a componenbieinterest income on the Consolide
Statements of Income. Although these assets ateactunal receivables from the FDIC, there are nutreatual interest rates.

Other Real Estate Owned

Other real estate owned is comprised of real eatjaired in partial or full satisfaction of loaasd is included in other assets. Other real €
owned is recorded at its estimated fair value éstBnated selling costs at the date of transfah amy excess of the related loan balance
the fair value less expected selling costs chatgé¢lde allowance for loan losses. Subsequent clsangelue are reported as adjustments t
carrying amount and are recorded in other non#steexpense. Gains and losses upon sale, if aayalso charged to other nareres
expense. At December 31, 2012 and 2011 , otheestate owned, excluding covered other real estated, totaled $62.9 million ar$B6.:
million , respectively.

Goodwill and Other Intangible Assets

Gooduwill represents the excess of the cost of guiaition over the fair value of net assets acglif@ther intangible assets represent purct
assets that also lack physical substance but cdistieguished from goodwill because of contractwabther legal rights or because the as:
capable of being sold or exchanged either on its omin combination with a related contract, agsdtability. In accordance with accounti
standards, goodwill is not amortized, but ratheteisted for impairment on an annual basis or maguently when events warrant, usir
qualitative or quantitative approach. Intangiblseds which have finite lives are amortized oveirtastimated useful lives and also are sul
to impairment testing. All of the Compasybther intangible assets have finite lives andamertized over varying periods not excee
twenty years.

100




Bank-Owned Life Insurance

The Company owns BOLI on certain executives. BO&lahces are recorded at their cash surrender vahetsire included in other ass
Changes in the cash surrender values are includedri-interest income. At December 31, 2012 andl2(BOLI totaled $104.6 millioranc
$101.0 million , respectively.

Derivative Instrument

The Company enters into derivative transactionscipally to protect against the risk of adverse@imr interest rate movements on the ft
cash flows or the value of certain assets andliligisi The Company is also required to recognizeeain contracts and commitments, incluc
certain commitments to fund mortgage loans helestde, as derivatives when the characteristics afelcontracts and commitments mee
definition of a derivative. The Company accountsderivatives in accordance with ASC 815, “Derivati and Hedging'which requires thi
all derivative instruments be recorded in the statet of condition at fair value. The accounting étianges in the fair value of a deriva
instrument depends on whether it has been desdjyraaid qualifies as part of a hedging relationshig &rther, on the type of hedg
relationship.

Derivative instruments designated in a hedge matip to mitigate exposure to changes in theviine of an asset or liability attributable 1
particular risk, such as interest rate risk, anesatered fair value hedges. Derivative instrumelesignated in a hedge relationship to miti
exposure to variability in expected future cashwBo or other types of forecasted transactions,caresidered cash flow hedges. For
documentation of the relationship between a davigahstrument and a hedged asset or liabilitywal as the risknanagement objective
strategy for undertaking each hedge transaction aanéssessment of effectiveness is required aptioceto apply hedge accounting.
addition, formal documentation of ongoing effectigss testing is required to maintain hedge accoginti

Fair value hedges are accounted for by recordiegcttanges in the fair value of the derivative umsient and the changes in the fair v.
related to the risk being hedged of the hedged asdmbility on the statement of condition witbreesponding offsets recorded in the inc
statement. The adjustment to the hedged assedhilitli is included in the basis of the hedged itevhile the fair value of the derivative
recorded as a freestanding asset or liability. Alcttash receipts or payments and related amouwtsiext during the period on derivati
included in a fair value hedge relationship ar@rded as adjustments to the interest income orresepeecorded on the hedged asset or liak

Cash flow hedges are accounted for by recordinghlages in the fair value of the derivative instemt on the statement of condition as e
a freestanding asset or liability, with a corregting offset recorded in other comprehensive incaritkin shareholdersequity, net of deferre
taxes. Amounts are reclassified from accumulatedratomprehensive income to interest expense ipehed or periods the hedged foreca
transaction affects earnings.

Under both the fair value and cash flow hedge s@esiechanges in the fair value of derivatives cartsidered to be highly effective in hedc
the change in fair value or the expected cash flofibe hedged item are recognized in earningasmerest income during the period of
change.

Derivative instruments that are not designatedemigés according to accounting guidance are reporiethe statement of condition at
value and the changes in fair value are recognizedrnings as non-interest income during the pesfche change.

Commitments to fund mortgage loans (interest mat&d) to be sold into the secondary market anddaiveommitments for the future deliv
of these mortgage loans are accounted for as dieggaand are not designated in hedging relatigsshiair values of these mortg
derivatives are estimated based on changes in ag#tmates from the date of the commitments. Chaingéne fair values of these derivati
are included in mortgage banking revenue.

Forward currency contracts used to manage foreighange risk associated with certain foreign cuoyetenominated assets are accounte
as derivatives and are not designated in hedgilagiorships. Foreign currency derivatives are rdedrat fair value based on prevai
currency exchange rates at the measurement daaeg€s in the fair values of these derivatives tiegufrom fluctuations in currency rates
recognized in earnings as non-interest income duha period of change.

Periodically, the Company sells options to an watesl bank or dealer for the right to purchase mesacurities held within the banks’
investment portfolios (“covered call options™hese option transactions are designed primarilintoease the total return associated
holding these securities as earning assets. Thassattions are not designated in hedging reldtipagpursuant to accounting guidance
accordingly, changes in fair values of these catdraare reported in other non-interest income.rdtveere nocovered call option contra
outstanding as of December 31, 2012 and 2011 .
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Trust Assets, Assets Under Management and BrokeYsggets

Assets held in fiduciary or agency capacity fortoosers are not included in the consolidated firainsiatements as they are not asse
Wintrust or its subsidiaries. Fee income is recpgaion an accrual basis and is included as a cozmpoifi non-interest income.

Income Taxe

Wintrust and its subsidiaries file a consolidatestiéral income tax return. Income tax expense igdapon income in the consolids
financial statements rather than amounts repontethe income tax return. Deferred tax assets afilities are recognized for the estim
future tax consequences attributable to differetisereen the financial statement carrying amouhexisting assets and liabilities and tl
respective tax bases. Deferred tax assets anditiebare measured using currently enacted teesraexpected to apply to taxable income ir
years in which those temporary differences are etepleto be recovered or settled. The effect onrdiddax assets and liabilities of a chanc
tax rates is recognized as an income tax benefitomme tax expense in the period that include®ttaetment date.

Positions taken in the Compasytax returns may be subject to challenge by thingaauthorities upon examination. In accordanch
applicable accounting guidance, uncertain tax ostare initially recognized in the financial statents when it is more likely than not
positions will be sustained upon examination byteheauthorities. Such tax positions are bothafiitiand subsequently measured as the le
amount of tax benefit that is greater than 50%lyikeeing realizedupon settlement with the tax authority, assuminlg Knowledge of th
position and all relevant facts. Interest and p@slon income tax uncertainties are classifiechiwiincome tax expense in the incc
statement.

Stock-Based Compensation Plans

In accordance with ASC 718, “Compensation — Stooknfensation”compensation cost is measured as the fair valdleeoAwards on the
date of grant. A Black-Scholes model is utilizedegtimate the fair value of stock options and tleket price of the Comparg/'stock at th
date of grant is used to estimate the fair valueesfricted stock awards. Compensation cost isgrdzed over the required service per
generally defined as the vesting period. For awavids graded vesting, compensation cost is recaghian a straightine basis over tt
requisite service period for the entire award.

Accounting guidance requires the recognition otlstbased compensation for the number of awardsatteatilitimately expected to vest. A
result, recognized compensation expense for stptiorss and restricted share awards is reduced dimated forfeitures prior to vestit
Forfeitures rates are estimated for each type drdvibased on historical forfeiture experience. rested forfeitures will be reassesse:
subsequent periods and may change based on neafattircumstances.

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

Advertising costs are expensed in the period irctvtihey are incurred.

Comprehensive Income

Comprehensive income consists of net income andr atbmprehensive income. Other comprehensive indostedes unrealized gains ¢
losses on securities available-&ale, net of deferred taxes, adjustments relateash flow hedges, net of deferred taxes and foreigrenc
translation adjustments, net of deferred taxes.

Stock Repurchases

The Company periodically repurchases shares autstanding common stock through open market psashar other methods. Repurch:
shares are recorded as treasury shares on thedtilasing the treasury stock method, and the gaishis recorded as treasury stock.

Foreign Currency Translatio

The Company revalues assets, liabilities, revemdeeapense denominated in non-U.S. currenciedUrfio dollars at the end of each month
using applicable exchange rates.

Gains and losses relating to translating functieuatency financial statements for U.S. reportirgiacluded in other comprehensive income.
Gains and losses relating to nonfunctional currdraysactions are reported in the Consolidated®i@its of Income.
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(2) Recent Accounting Pronouncements
Subsequent Accounting for Indemnification Assets

In October 2012, the FASB issued ASU No. 2012-@ysiness Combinations (Topic 805): Subsequent Adiog for an Indemnificatic
Asset Recognized at the Acquisition Date as a Re$a Government-Assisted Acquisition of a Finahdnstitution,”to address the divers
in practice and interpret guidance related to thlesequent measurement of an indemnification agsetgnized in a governmeassiste
acquisition. These indemnification assets are dmmbrby the Company as FDIC indemnification assetshe Consolidated Statements
Condition. This ASU clarifies existing guidance &gserting that subsequent changes in expectedloashrelated to an indemnification as
should be amortized over the shorter of the lifthefindemnification agreement or the life of tinelerlying loan. This guidance is to be apg
with respect to changes in cash flows on existhemnification agreements as well as prospectitelyew indemnification agreements. *
guidance is effective for fiscal years beginninteaDecember 15, 2012. The Company does not exqugition of this guidance to hav
material impact on the Company’s consolidated fo@rstatements.

(3) Available-for-Sale Securities

A summary of the available-for-sale securities folid presenting carrying amounts and gross urzedligains and losses as@écember 3.
2012 and 2011 is as follows:

December 31, 2012 December 31, 2011
Gross Gross Gross Gross
Amortized unrealized unrealized Amortized unrealized unrealized
(Dollars in thousands) Cost gains losses Fair Value Cost gains losses Fair Value
U.S. Treasury $ 220,22t $ 19¢ $ (937) $ 21948 $ 16,02¢ $ 145 $ — $ 16,17¢
U.S. Government agencies 986,18t 4,83¢ (98¢€) 990,03¢ 760,53 5,59¢ (219) 765,91¢
Municipal 107,86t 2,89¢ (296 110,47 57,96 2,15¢ (29 60,09¢
Corporate notes and other:
Financial issuers 142,20! 2,45 (3,987 140,67! 149,22¢ 1,91¢ (8,499 142,64:
Other 13,91 22C — 14,13 27,07( 287 (65) 27,29:
Mortgage-backed?
Agency 188,48! 8,80t (30 197,26( 206,54¢ 12,07¢ (15) 218,61.
Non-agency CMOs 73,38¢ 92¢€ — 74,31« 29,761 17¢ 3 29,93¢
Other equity securities 52,84¢ 21E (3,362) 49,69¢ 37,59¢ 48 (6,520 31,12¢

Total available-for-sale securities ¢ 1,785,11: $ 2055¢ $ (9,599 $ 1,796,070 $ 1,284,73. $ 22,40. $ (15339 $ 1,291,79

(1) Consisting entirely of residential mortgabacked securities, none of which are subpri

The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlinsses, reflecting tl
length of time that individual securities have bé@ea continuous unrealized loss position at Decam3d, 2012 :

Continuous unrealized Continuous unrealized
losses existing for less losses existing for
than 12 months greater than 12 months Total
Unrealized Unrealized Unrealized
(Dollars in thousands) Fair value losses Fair value losses Fair value losses
U.S. Treasury $ 199.25( $ 937 $ — — 199,25( $ (937)
U.S. Government agencies 200,40t (98€) — — 200,40t (98€)
Municipal 26,78: (295) 51z D 27,29 (29¢)
Corporate notes and other:
Financial issuers 4,644 (13 91,97( (3,969) 96,61+ (3,982)
Other — — — — — —
Mortgage-backed:

Agency 20,19¢ (30 — — 20,19¢ (30
Non-agency CMOs — — — — — —
Other equity securities 5,96( (40 22,07¢ (3,329 28,03¢ (3,362
Total $ 457,24: $ (2,300) $ 114,56( $ (7,297) $ 571,80 $ (9,599
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The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlipsses, reflecting tl
length of time that individual securities have bé@ea continuous unrealized loss position at Decam3d, 2011 :

Continuous unrealized Continuous unrealized
losses existing for less losses existing for
than 12 months greater than 12 months Total
Unrealized Fair Unrealized Unrealized
(Dollars in thousands) Fair value losses value losses Fair value losses
U.S. Treasury $ — % — % — % — $ — $ —
U.S. Government agencies 250,07: (2139) — — 250,07: (213)
Municipal 6,95¢ (23 — — 6,95¢ (23
Corporate notes and other:
Financial issuers 56,57" (3,297) 51,74 (5,207) 108,31 (8,499
Other 9,56% (65) — — 9,562 (65)
Mortgage-backed:
Agency 15,48 (15) — — 15,48 (15)
Non-agency CMOs 2,72( (©)] — — 2,72( (©)]
Other equity securities 18,88( (6,520 — — 18,88( (6,520
Total $ 360,25: $ (10,13¢) $ 51,74: $ (5,207 $ 411,99 $ (15,339

The Company conducts a regular assessment ofvigstiment securities to determine whether securdfesother-thatemporarily impaire
considering, among other factors, the nature ofsdmurities, credit ratings or financial conditiohthe issuer, the extent and duration of
unrealized loss, expected cash flows, market cimmditand the Company’s ability to hold the secesithrough the anticipated recovery period

The Company does not consider securities with lizezhlosses at December 31, 2012 to be other-naporarily impaired. The Compe
does not intend to sell these investments andritdee likely than not that the Company will not fegjuired to sell these investments be
recovery of the amortized cost bases, which mayhkematurity dates of the securities. The unredlilbsses within each category h
occurred as a result of changes in interest ratesket spreads and market conditions subsequeptirichase. Securities with continu
unrealized losses existing for more than twetwenths were primarily corporate securities of ficiah issuers and auction rate secur
included in other equity securities. The corpoisgeurities of financial issuers in this categoryeveomprised of nine fixed-tfbeating rate
bonds and three trupteferred securities, all of which continue to besidered investment grade. Additionally, a revadthe issuers indicat
that they are well capitalized.

The following table provides information as to @#@ount of gross gains and gross losses realizeghameeds received through the sale
available-for-sale investment securities:

Years Ended December 31,

(Dollars in thousands) 2012 2011 2010

Realized gains $ 4,91t % 1,87« 9,951
Realized losses (23 (82 (119
Net realized gains $ 4,89t $ 1,79: % 9,83:
Other than temporary impairment charges — — —
Gains on available-for-sale securities, net $ 489t $ 1,79: % 9,83
Proceeds from sales of available-for-sale secaritiet $ 2,399,03" $ 1,265,041 $ 710,29(

Net gains on availak-for-sale securities resulted in income tax expenskeided in total income tax expense of $1.9 willin 2012 $705,00!
in 2011 and $3.8 million in 2010 .
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The amortized cost and fair value of securitie®faBecember 31, 2012 and December 31, 20k¢ contractual maturity, are shown in
following table. Contractual maturities may diffeom actual maturities as borrowers may have thbtrio call or repay obligations with
without call or prepayment penalties. Mortgdggeked securities are not included in the matwatiggories in the following maturity summ
as actual maturities may differ from contractuatumities because the underlying mortgages may bedcar prepaid without penalties:

December 31, 2012 December 31, 2011
Amortized Amortized

(Dollars in thousands) Cost Fair Value Cost Fair Value

Due in one year or less $ 188,59: $ 189,01! $ 121,400 $ 121,66:
Due in one to five years 419,58t 419,65 532,82¢ 530,63:
Due in five to ten years 361,03 362,13! 95,27¢ 95,50¢
Due after ten years 501,17° 503,99¢ 261,31! 264,32:
Mortgage-backed 261,87: 271,57: 236,31t 248,55:
Other equity 52,84¢ 49,69¢ 37,59t 31,12
Total available-for-sale securities $ 1,785,11. $ 1,796,070 $ 1,284,73. $ 1,291,79

At both December 31, 2012 and December 31, 20&turiies having a carrying value of $1.1 billipwhich include securities traded but
yet settled, were pledged as collateral for puldBposits, trust deposits, FHLB advances, secur#igd under repurchase agreements
derivatives. At December 31, 2012 , there wereauusties of a single issuer, other than U.S. Gewemtsponsored agency securities, wl
exceeded 10% of shareholders’ equity.

(4) Loans

A summary of the loan portfolio at December 31,2@hd 2011 is as follows:

December 31, December 31,
(Dollars in thousands) 2012 2011
Balance:
Commercial $ 2,914,791 $ 2,498,31.
Commercial real-estate 3,864,11! 3,514,26.
Home equity 788,47 862,34!
Residential real-estate 367,21: 350,28¢
Premium finance receivables—commercial 1,987,85! 1,412,45.
Premium finance receivables—Iife insurance 1,725,161 1,695,22!
Indirect consumer 77,33 64,54¢
Consumer and other 103,98! 123,94!
Total loans, net of unearned income, excluding ced/éoans $ 11,828,94 $ 10,521,37
Covered loans 560,08’ 651,36¢
Total loans $ 12,389,03 $ 11,172,74
Mix:
Commercial 24% 22%
Commercial real-estate 31 31
Home equity 6 8
Residential real-estate 3 3
Premium finance receivables—commercial 16 13
Premium finance receivables—life insurance 14 15
Indirect consumer 1 1
Consumer and other 1 1
Total loans, net of unearned income, excluding cet/éoans 96% 94%
Covered loans 4 6
Total loans 100% 100%
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Certain premium finance receivables are recordéshenearned income. The unearned income portdrssich premium finance receivak
were $41.1 million and $34.6 million at December 2012 and 2011 respectively. Certain life insurance premium fic@ receivable
attributable to the life insurance premium finatzan acquisition in 2009 as well as the loans aeguin acquisitions since 2010 are reco
net of credit and interest-rate discounts. See tiveg Loan Information at Acquisition,” below.

Indirect consumer loans include auto, boat andratidirect consumer loans. Total loans, excludiogns acquired with evidence of cri
quality deterioration since origination, includet mieferred loan fees and costs and fair value mslaccounting adjustments total®ib3.z
million and $13.6 million at December 31, 2012 20d 1 , respectively.

Certain real estate loans, including mortgage Ideald-for-sale, and home equity loans with balartotaing approximately $2.5 billioanc
$1.8 billionat December 31, 2012 and 2011, respectively, wledgpd as collateral to secure the availabilith@frowings from certain fede|
agency banks. At December 31, 2012, approximatelg Billion of these pledged loans are included in a blankedg® of qualifying loans
the FHLB. The remaining $753.3 millioof pledged loans was used to secure potential tvimgs at the Federal Reserve Bank disc
window. At December 31, 2012 and 2011 , the bamksolwed $414.1 million and $474.5 milligmespectively, from the FHLB in connect
with these collateral arrangements. See Note 1&8defal Home Loan Bank Advances for a summary afeltmrrowings.

The Company’s loan portfolio is generally comprigdédoans to consumers and small to medired businesses located within the geogr:
market areas that the banks serve. The premiumd@eeceivables portfolios are made to customers wational basis and the majority of
indirect consumer loans were generated throughtwonle of local automobile dealers. As a result, @empany strives to maintain a I¢
portfolio that is diverse in terms of loan typedustry, borrower and geographic concentrationsh3lieersification reduces the exposur
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 pexgive credit in order to determine the appropriass and, when required, the adequa
security or collateral necessary to obtain whenintp& loan. The type of collateral, when requined| vary from liquid assets to real est:
The Company seeks to assure access to collaterddeievent of default, through adherence to deatding laws and the Compasytredi
monitoring procedures.

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

As part of our previous acquisitions, we acquirednls for which there was evidence of credit qual#yerioration since origination and
determined that it was probable that the Companyldvbe unable to collect all contractually requipgthcipal and interest payments.

The following table presents the unpaid principglalbce and carrying value for these acquired loans:

December 31, 2012 December 31, 2011
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 674,86¢ $ 503,83 $ 866,87: $ 596,94t
Life insurance premium finance loans acquisition 536,50 514,45¢ 632,87¢ 598,46:

The following table provides estimated details @anls acquired in 2012 as of the date of acquisition

(Dollars in thousands) Charter National First United Bank Hyde Park Bank
Contractually required payments including interest $ 40,478 % 114,22: $ 16,37¢
Less: Nonaccretable difference 11,85¢ 58,75¢ 5,91«
Cash flows expected to be collected 28,62( 55,46 10,46:
Less: Accretable yield 2,28¢ 5,07t 854
Fair value of loans acquired with evidence of drgdality deterioration since
origination $ 26,33: $ 50,39: $ 9,60¢

(1) Represents undiscounted expected principal andestteash flows at acquisitio

See Note 5 — Allowance for Loan Losses, Allowammelfosses on LendinBelated Commitments and Impaired Loans for furttiscussio
regarding the allowance for loan losses associatitldl loans acquired with evidence of credit qualdgterioration since origination
December 31, 2012 .
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Accretable Yield Activit— Loans with evidence of credit quality deteriasatsince origination

Changes in expected cash flows may vary from petdoperiod as the Company periodically updatedish flow model assumptions. ~
factors that most significantly affect the estinsaté gross cash flows expected to be collected,amudrdingly the accretable yield, inch
changes in the benchmark interest rate indicesdaablerate products and changes in prepayment assumpfibasfollowing table provide
activity for the accretable yield of loans acquirith evidence of credit quality deterioration smarigination.

Years Ended December 31,

2012 2011
Life Insurance Life Insurance
Bank Premium Bank Premium

(Dollars in thousands) Acquisitions Finance Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 173,12( $ 18,86. $ 39,80¢ $ 33,31
Acquisitions 8,211 — 29,447 —
Accretable yield amortized to interest income (52,109 (11,447 (39,177 (22,109
Accretable yield amortized to indemnification as8et (66,799 — (37,889 —
Reclassification from non-accretable differefite 64,60: 4,09¢ 163,40: 5,21¢
Increases in interest cash flows due to paymermtshanges
in interest rates 16,18 1,53¢ 17,52( 2,44(
Accretable yield, ending balan€e $ 143,22: $ 13,05¢ $ 173,12( $ 18,86:

(1) Represents the portion of the current period aesteyield, resulting from lower expected losses,liagpto reduce the loss sh:
indemnfication asset.

(2) Reclassification is the result of subsequent ingesan expected principal cash floy
(3) As of December 31, 2012, the Company estimateghibatemaining accretable yield balance to be aimed to the indemnificatic

asset for the bank acquisitions is $54.5 milliohhe remainder of the accretable yield relatecb&émk acquisitions is expected to
amortized to interest income.
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(5) Allowance for Loan Losses, Allowance for Lossem Lending-Related Commitments and Impaired Loans

The tables below show the aging of the Companys lportfolio at December 31, 2012 and 2011 :

90+ days 60-89 30-59
As of December 31, 2012 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 19,40¢ $ — 3 552( $ 1541(C $ 1,587,860 $ 1,628,20:
Franchise 1,792 — — — 194,60: 196,39¢
Mortgage warehouse lines of credit — — — — 215,07¢ 215,07¢
Community Advantage — homeowners
association — — — — 81,49¢ 81,49¢
Aircraft — — 14¢ — 17,21¢ 17,36¢
Asset-based lending 53€ — 1,12¢ 6,62: 564,15: 572,43¢
Municipal — — — — 91,82« 91,82«
Leases — — — 89¢€ 89,54 90,44
Other — — — — 16,54¢ 16,54¢
Purchased non-covered
commercial! — 49¢ 432 7 4,07¢ 5,01(
Total commercial 21,737 49¢ 7,22¢ 22,93t 2,862,40. 2,914,79i
Commercial real-estate:
Residential construction 3,11( — 4 41 37,24¢ 40,40:
Commercial construction 2,15¢ — 88t 38¢ 167,52t 170,95¢
Land 11,29¢ — 632 9,01« 113,25: 134,19°
Office 4,19¢ — 1,88¢ 3,28( 560,34¢ 569,71:
Industrial 2,08¢ — 6,042 4,512 565,29: 577,93
Retail 7,792 — 1,37: 99¢ 558,73: 568,89¢
Multi-family 2,58¢ — 3,94¢ 1,04C 389,11¢ 396,69:
Mixed use and other 16,74 — 6,66( 13,34¢ 1,312,50: 1,349,25.
Purchased non-covered commercial re
estate? — 74¢ 2,66: 2,50¢ 50,15¢ 56,07¢
Total commercial real-estate 49,97: 74¢ 24,09¢ 35,12¢ 3,754,17: 3,864,11.
Home equity 13,42: 10C 1,597 5,04: 768,31t 788,47:
Residential real estate 11,72¢ — 2,76: 8,25( 343,61¢ 366,35’
Purchased non-covered residential real
estate? — — 20C — 65€ 85€
Premium finance receivables
Commercial insurance loans 9,30z 10,00¢ 6,72¢ 19,597 1,942,220 1,987,85!
Life insurance loans 25 — — 5,531 1,205,15: 1,210,70
Purchased life insurance lodHs — — — — 514,45¢ 514,45¢
Indirect consumer 55 18¢ 51 442 76,59¢ 77,33
Consumer and other 1,511 32 167 43¢ 99,01( 101,15:
(F:)urchased non-covered consumer and other L 66 32 101 263t 2.83;
Total loans, net of unearned income
excluding covered loans $ 107,75 $ 11,64C $ 42,85t $ 97,46( $ 11,569,23 $ 11,828,94
Covered loans 1,98¢ 122,35( 16,10¢ 7,99¢ 411,64: 560,08"
Total loans, net of unearned income § 109,74. $ 133,99( $ 58,96: $ 105,45¢ $ 11,980,87 $ 12,389,03

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC 2-30.
Loan agings are based upon contractually requiragiments. See Note- Loans for further discussion of these purchaseahs.
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90+ days 60-89 30-59

As of December 31, 2011 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 16,15¢ $ — % 7,49¢ $ 15,797 $ 1,411,000 $ 1,450,45.
Franchise 1,792 — — — 140,98 142, 77"
Mortgage warehouse lines of credit — — — — 180,45( 180,45(
Community Advantage — homeowners
association — — — — 77,50« 77,50«
Aircraft — — 70¢ 17C 19,51¢ 20,39
Asset-based lending 1,07z — 74¢ 11,02¢ 452,89( 465,73
Municipal — — — — 78,31¢ 78,31¢
Leases — — — 431 71,70: 72,13¢
Other — — — — 2,12¢ 2,12¢
Purchased non-covered
commercial® — 58¢ 74 — 7,75¢ 8,421
Total commercial 19,01¢ 58¢ 9,02¢ 27,42« 2,442 ,25. 2,498,31.
Commercial real-estate
Residential construction 1,99: — 4,98: 1,721 57,11t 65,81:
Commercial construction 2,15¢ — — 15C 167,56¢ 169,87¢
Land 31,547 — 4,10( 6,772 136,11. 178,53:
Office 10,61« — 2,622 93C 540,28( 554,44¢
Industrial 2,00z — 50¢ 4,86: 548,42¢ 555,80:
Retail 5,36¢ — 5,26¢ 8,651 517,44. 536,72¢
Multi-family 4,73¢ — 3,88( 347 305,59: 314,55’
Mixed use and other 8,09: — 7,16 20,81« 1,050,58! 1,086,65:
Purchased non-covered commercial re
estate? — 2,19¢ — 252 49,40t 51,85¢
Total commercial real-estate 66,50¢ 2,19¢ 28,52: 44,50( 3,372,53 3,514,26.
Home equity 14,16¢ — 1,351 3,26 843,56¢ 862,34!
Residential real estate 6,61¢ — 2,34: 3,112 337,52 349,59¢
Purchased non-covered residential real
estate? — — — — 692 693
Premium finance receivables
Commercial insurance loans 7,758 5,281 3,85( 13,78 1,381,78: 1,412,45.
Life insurance loans 54 — — 42% 1,096,28! 1,096,76:
Purchased life insurance lodts = — — — 598,46: 598,46:
Indirect consumer 13¢ 314 11z 551 63,42¢ 64,54t
Consumer and other 23z — 17C 1,07¢ 122,39: 123,86t
(I?)urchased non-covered consumer and other . . . 5 77 79
Total loans, net of unearned income
excluding covered loans $ 114,48¢ $ 838: $ 4537¢  $ 94,13: $ 10,258,99 $ 10,521,37
Covered loans — 174,72 25,507 24,79¢ 426,33! 651,36¢
Total loans, net of unearned income 114,48¢ $ 183,10¢ $ 70,88t  $ 118,93 $ 10,68533 $ 11,172,74

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC &-30.
Loan agings are based upon contractually requiragiments. See Note- Loans for further discussion of these purchasehs.
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Our ability to manage credit risk depends in lapget on our ability to properly identify and mangg®blem loans. To do so, we opera
credit risk rating system under which our creditnagement personnel assign a credit risk rating (10t rating) to each loan at the time
origination and review loans on a regular basis.

Each loan officer is responsible for monitoring bisher loan portfolio, recommending a credit nigking for each loan in his or her portfc
and ensuring the credit risk ratings are approgrihese credit risk ratings are then ratifiedhsy/tianks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determirtgdevaluating a number of factors including: a baser’s financial strength, cash flow coverz
collateral protection and guarantees.

The Companys Problem Loan Reporting system automatically idetuall loans with credit risk ratings of 6 throu@hThis system is desigr
to provide an ormgoing detailed tracking mechanism for each probieamn. Once management determines that a loan hasadated to a poi
where it has a credit risk rating of 6 or worse @ompanys Managed Asset Division performs an overall cradd collateral review. As pi
of this review, all underlying collateral is idefigid and the valuation methodology is analyzed taadked. As a result of this initial review
the Companys Managed Asset Division, the credit risk ratingrésiewed and a portion of the outstanding loarated may be deem
uncollectible or an impairment reserve may be distadd. The Company’s impairment analysis utilizesindependent rappraisal of th
collateral (unless such a third-party evaluationas possible due to the unique nature of the i, such as a closeheld business or thin
traded securities). In the case of commercial estdte collateral, an independent third party apprés ordered by the CompasyReal Esta
Services Group to determine if there has been hapge in the underlying collateral value. Theseermhdent appraisals are reviewed by
Real Estate Services Group and sometimes by indepéthird party valuation experts and may be adgidepending upon market conditions

Through the credit risk rating process, loans exéewed to determine if they are performing in adeoce with the original contractual ter

If the borrower has failed to comply with the ongl contractual terms, further action may be remfulsy the Company, including a downgr

in the credit risk rating, movement to non-accmitatus, a chargeff or the establishment of a specific impairmergarve. If we determine ti

a loan amount or portion thereof is uncollectithe toans credit risk rating is immediately downgraded to&or 9 and the uncollectit
amount is charged-off. Any loan that has a padi@rgeeff continues to be assigned a credit risk ratiigro8 or 9 for the duration of time tl

a balance remains outstanding. The Company undsrtaithorough and ongoing analysis to determiaddftional impairment and/or charge-
offs are appropriate and to begin a workout plartHe credit to minimize actual losses.

If, based on current information and events, iprigbable that the Company will be unable to colttamounts due to it according to
contractual terms of the loan agreement, a speiciffairment reserve is established. In determinivegappropriate charge-off for collateral-
dependent loans, the Company considers the refidfgpraisals for the associated collateral.
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Non-performing loans include all nagecrual loans (8 and 9 risk ratings) as well asdd20 days past due and still accruing interesiueing
loans acquired with evidence of credit quality detation since origination. The remainder of thetfolio not classified as noperforming ar
considered performing under the contractual terfnghe loan agreement. The following table presehts recorded investment basec
performance of loans by class, excluding coveraddpper the most recent analysis at Decembel032, @nd 2011 :

Performing Non-performing Total
December 31, December 31, December 31, December 31, December 31, December 31,
(Dollars in thousands) 2012 2011 2012 2011 2012 2011
Loan Balances:
Commercial
Commercial and industrial $ 160879 $ 143429 $ 19,40¢  $ 16,15 $ 162820 $ 1,450,45
Franchise 194,60: 140,98: 1,79: 1,79: 196,39 142,77!
Mortgage warehouse lines of credit 215,07 180,45( _ _ 215,07t 180,45
Community Advantage—homeowners
association 81,49¢ 77,504 — — 81,49¢ 77,50«
Aircraft 17,36¢ 20,39 = = 17,36+ 20,39;
Asset-based lending 571,90: 464,66 53€ 1,07 572,43 465,73
Municipal 91,82+ 78,31¢ — — 91,82 78,31¢
Leases 90,44: 72,13¢ — — 90,44 72,13
Other 16,54¢ 2,12t = = 16,54¢ 2,12t
Purchased non-covered commer€ial 5,01¢ 8,421 _ _ 5,01( 8,421
Total commercial 2,893,06 2,479,29! 21,73 19,01 2,914,79; 2,498,31.
Commercial real-estate
Residential construction 37,29 63,81¢ 3,11( 1,99¢ 40,40: 65,81
Commercial construction 168,79t 167,71 2,15¢ 2,15¢ 170,95! 169,87
Land 122,89¢ 146,98 11,29¢ 31,54, 134,19 178,53;
Office 565,51! 543,83; 4,19¢ 10,61+ 569,71 554,44
Industrial 575,844 553,80( 2,08¢ 2,00z 577,93 555,80;
Retail 561,10 531,36: 7,79: 5,36¢ 568,891 536,72
Multi-family 394,10! 309,82: 2,58¢ 4,73¢ 396,69: 314,55
Mixed use and other 1,332,51 1,078,56; 16,74: 8,09: 1,349,25. 1,086,65
Purchased non-covered commercial real-
estate? 56,07¢ 51,85t — — 56,07¢ 51,85t
Total commercial real-estate 3,814,14! 3,447,75: 49,97: 66,50¢ 3,864,11 3,514,26
Home equity 774,95: 848,18: 13,52¢ 14,16: 788,47: 862,34!
Residential real estate 354,62 342,97 11,72¢ 6,61¢ 366,35 349,59
Purchased non-covered residential real ests 85€ 695 — — 85¢€ 69:
Premium finance receivables
Commercial insurance loans 1,968,54 1,399,411 19,31( 13,03 1,987,85 1,412,45.
Life insurance loans 1,210,68. 1,096,701 25 54 1,210,70 1,096,76.
Purchased life insurance lodhs 514,45 598,46: _ _ 514,45 598,46
Indirect consumer 77,08¢ 64,09: 244 457 77,33 64,54
Consumer and other 99,61( 123,63: 1,547 232 101,15: 123,86
Purchased non-covered consumer and éther 2,832 79 — — 2,83 7¢
Total loans, net of unearned income,
excluding covered loans $ 11,71086 $ 1040129 $ 118,08 $ 120,08 $  11,82894 $ 10,521,37

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC 2-30.
See Note 4 - Loans for further discussion of tipesehased loans.
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A summary of the activity in the allowance for dtddsses by loan portfolio (excluding covered Isgafor the years endddecember 31, 20:

and 2011 is as follows:

Year Ended

December 31, 2012

(Dollars in

thousands) Commercial

Commercial
Real-estate

Home
Equity

Residential
Real-estate

Premium
Finance
Receivable

Indirect
Consumer

Total,
Excluding
Consumer Covered
and Other Loans

Allowance for
credit losses

Allowance for loan
losses at beginning
of period $ 31,231

Other adjustments (151

Reclassification

to/from allowance

for unfunded

lending-related

commitments 45

Charge-offs (22,409
Recoveries 1,22(

Provision for credit
losses 18,84¢

$

56,40¢
(1,052

64c
(43,539
6,63t

33,04(

7,71C
Q)

(9,369
42¢

13,95¢

$

5,02¢
(124)

(4,060)
22

4,694

7,21¢

(3,780)
94¢

1,722

64£

(221
102

(260)

$ 2,14 $ 110,38;
= (1,339

— 692
(1,029 (84,39()
24¢ 9,58¢

40¢ 72,41:

Allowance for loan
losses at period ent $ 28,79«

Allowance for

unfunded lending-

related

commitments at

period end $ —

52,13¢

14,64

12,73«

5,56(

6,09¢

267

$ 1,768  $ 107,35:

$ — $ 14,64°

Allowance for
credit losses at
period end $ 28,79«

66,782

12,73«

5,56(

6,09¢

267

$ 1,768  $ 121,99t

Individually
evaluated for
impairment 3,29¢

Collectively
evaluated for
impairment 25,47

Loans acquired witt
deteriorated credit
quality 27

Loans at period
end

Individually
evaluated for
impairment $ 33,60¢

Collectively

evaluated for

impairment 2,876,18!
Loans acquired witt

deteriorated credit
quality 5,01(

$

20,48:

46,23

68

139,87¢

3,668,16:

56,07¢

2,56¢

10,16t

14,59(

773,88¢

1,16¢

4,38¢

14,81(

351,54

85¢€

6,09¢

3,198,56:

514,45¢

2617

14z 27,65]

1,62¢ 94,24

$ 1606 $ 204,54!

99,547 11,045,16

2,832 579,23:
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Year Ended
December 31, 2011
(Dollars in

thousands) Commercial

Commercial
Real-estate

Home
Equity

Residential
Real-estate

Premium
Finance
Receivable

Indirect
Consumer

Consumer
and Other

Total,
Excluding
Covered

Loans

Allowance for
credit losses

Allowance for loan
losses at beginning
of period $ 31,771

Other adjustments —

Reclassification
to/from allowance
for unfunded
lending-related
commitments

Charge-offs

1,60¢
(31,957
Recoveries 1,25¢

Provision for credit

losses 28,54

$ 62,61¢

29¢
(62,699
1,38¢

54,80!

6,21

(5,020
64

6,45¢

$

5,107

(4,119
10

4,02¢

$ 6,31¢

(6,892
6,01¢

1,76¢

$ 52¢

(244
22(C

145

$ 1,34

(1,537
15C

2,17¢

$ 113,90:

1,90¢
(112,45}
9,10¢

97,92(

Allowance for loan
losses at period ent $

Allowance for

unfunded lending-

related

commitments at

period end $ 45

31,231

$ 56,40¢

$ 13,18¢

7,712

5,02¢

$ 7,21¢

$ 64£

$ 2,14(

$ 110,38:

$ 13,23:

Allowance for
credit losses at

period end $ 31,28:

$ 69,591

7,712

$ 7,21¢

$ 2,14(

$ 123,61.

Individually
evaluated for
impairment $

Collectively
evaluated for
impairment $

Loans acquired witt
deteriorated credit
quality

Loans at period
end

Individually

evaluated for
impairment $
Collectively

evaluated for
impairment

Loans acquired witt
deteriorated credit
quality

3,12¢

28,15¢

28,28t

2,461,60

8,421

$ 27,00

$ 42,58¢

$ 171,37

3,291,03

51,85¢

2,96:

4,74¢

15,77¢

846,56

10,79:

338,80

69:

$ 7,21¢

2,509,211

598,46!

$ 64(

$ 2,12(

$ 288

123,63

79

$ 34,11

$ 89,50:

$ 226,531

9,635,32

659,51:

A summary of activity in the allowance for coveledn losses for the years ended December 31, 2€12@11 is as follows:

Years Ended

December 31,

December 31,

(Dollars in thousands) 2012 2011
Balance at beginning of period 12,977 $ —
Provision for covered loan losses before bendfitatable to FDIC loss share agreements 20,28: 23,27
Benefit attributable to FDIC loss share agreements (16,259 (18,620)
Net provision for covered loan losses 4,02¢ 4,65¢
Increase in FDIC indemnification asset 16,25¢ 18,61¢
Loans charged-off (29,92 (10,299
Recoveries of loans charged-off 11€ 2
Net charge-offs (19,805 (10,29¢)
Balance at end of period 13,45 $ 12,97%
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In conjunction with FDICassisted transactions, the Company entered insoslogre agreements with the FDIC. Additional exgueébsses,
the extent such expected losses result in the néomy of an allowance for loan losses, will incseahe loss share assets. The allowanc
loan losses for loans acquired in FDé€sisted transactions is determined without gigioigsideration to the amounts recoverable througt
share agreements (since the loss share agreenrenseparately accounted for and thus presentedssgan the balance sheet). On
Consolidated Statements of Income, the provisioncfedit losses is reported net of changes in theusmt recoverable under the loss s
agreements. Reductions to expected losses, toxtbatesuch reductions to expected losses are thdtref an improvement to the actua
expected cash flows from the covered assets, wdlce the loss share assets. Additions to expéassds will require an increase to
allowance for loan losses, and a correspondingase to the loss share assets.

Impaired Loan:

A summary of impaired loans, including restructul@ahs, at December 31, 2012 and 2011 is as follows

(Dollars in thousands) 2012 2011
Impaired loans (included in non-performing andmedtired loans):
Impaired loans with an allowance for loan loss espif* $ 89,98: $ 115,77!
Impaired loans with no allowance for loan loss el 114,56. 110,75¢
Total impaired loan® $ 204,54t $ 226,53t
Allowance for loan losses related to impaired loans $ 13,57 % 21,48¢
Restructured loans $ 126,47, $ 130,51¢
Reduction of interest income from non-accrual loans $ 3,86¢ $ 4,62

Interest income recognized on impaired loans $ 10,81¢ % 12,47(

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

(2) Impaired loans are considered by the Company tadr-accrual loans, restructured loans or loans withrpipal and/or interest at ris
even if the loan is current with all payments dfpipal and interest.
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The following tables present impaired loans evaddor impairment by loan class as of Decembe812 and 2011 :

As of For the Year Ended
Unpaid Average
December 31, 2012 Recorded Principal Related Recorded Interest Income
(Dollars in thousands) Investment Balance Allowance Investment Recognized
Impaired loans with a related ASC 310 allowancemded
Commercial
Commercial and industrial 11,01( 12,56: 1,98 13,31; 881
Franchise 1,79: 1,79: 1,25¢ 1,79: 122
Mortgage warehouse lines of credit — — — — —
Community Advantage—homeowners association _ _ — — —
Aircraft _ — _ — —
Asset-based lending 511 511 55 482 2€
Municipal — — — _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 2,007 2,007 38¢ 2,007 98
Commercial construction 1,86¢ 1,86¢ 70 1,86¢ 78
Land 12,18 12,86( 1,41¢ 12,67 487
Office 5,82¢ 5,881 622 5,93¢ 24¢
Industrial 1,15 1,20 224 1,20¢ 75
Retail 13,24( 13,31 34: 13,23( 58¢
Multi-family 3,95¢ 3,95¢ 34¢ 3,97: 157
Mixed use and other 22,24 23,16¢ 2,98¢ 23,18 1,16t
Home equity 7,27( 7,31¢ 2,56¢ 7,28: 271
Residential real estate 6,42( 6,931 1,16¢ 6,42¢ 22¢
Premium finance receivables
Commercial insurance — — — — —
Life insurance — — — _ _
Purchased life insurance — — — — —
Indirect consumer — — — _ _
Consumer and other 502 502 142 502 2€
Impaired loans with no related ASC 310 allowana®rded
Commercial
Commercial and industrial 20,27( 27,57+ — 23,87: 1,25¢
Franchise — — — — —
Mortgage warehouse lines of credit _ _ _ _ _
Community Advantage—homeowners association — — — — —
Aircraft — — — _ _
Asset-based lending 25 1,36: — 2572 7€
Municipal _ _ — _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 4,08t 4,44( — 4,507 14z
Commercial construction 12,26¢ 13,39t — 13,63¢ 54(
Land 12,16: 17,14 — 14,64¢ 90€
Office 8,93¢ 9,521 — 9,43: 437
Industrial 3,59¢ 3,77¢ — 3,741 181
Retail 18,07 18,99 — 19,06° 892
Multi-family 2,817 4,49¢ = 4,12( 227
Mixed use and other 15,46 17,24¢ — 16,12 o1z



Home equity

Residential real estate

Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance

Indirect consumer

Consumer and other

Total loans, net of unearned income, excluding Ve
loans

7,32( 8,75¢ = 8,16¢ 37¢
8,39( 9,18¢ — 9,06¢ 337
53 61 — 65 6
1,10¢ 1,55¢ — 1,507 94
204,54 % 231,34( 13,57¢ 222,07t 10,81¢
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As of

For the Year Ended

Unpaid Average
December 31, 2011 Recorded Principal Related Recorded Interest Income
(Dollars in thousands) Investment Balance Allowance Investment Recognized
Impaired loans with a related ASC 310 allowancemded
Commercial
Commercial and industrial 7,745 9,08: 2,50¢ 9,11: 51C
Franchise 1,79: 1,79: 394 1,79: 122
Mortgage warehouse lines of credit — — — — —
Community Advantage—homeowners association _ _ — — —
Aircraft — — — _ _
Asset-based lending 78¢ 1,45; 17¢ 1,36( 81
Municipal — — — _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 1,99: 2,06¢ 374 1,99: 127
Commercial construction 3,77¢ 3,77¢ 952 3,80 187
Land 27,65 29,60: 6,25 29,08¢ 1,52¢
Office 11,67: 13,11( 2,87¢ 13,20¢ 70¢
Industrial 665 67€ 15¢ 67€ 46
Retail 13,72¢ 13,73: 48C 13,30( 504
Multi-family 7,14¢ 7,15¢ 1,89: 7,21¢ 33(
Mixed use and other 20,38k 21,33 1,447 21,67 1,02
Home equity 11,82¢ 12,60( 2,96: 12,31 652
Residential real estate 6,47¢ 6,681 992 6,53t 22
Premium finance receivables
Commercial insurance — — — — —
Life insurance — — — _ _
Purchased life insurance — — — — —
Indirect consumer 31 32 5 33 3
Consumer and other 94 95 20 9¢ 7
Impaired loans with no related ASC 310 allowana®rded
Commercial
Commercial and industrial 17,68( 20,36¢ — 21,84: 1,06¢
Franchise — — — — —
Mortgage warehouse lines of credit _ _ _ _ _
Community Advantage—homeowners association — — — — —
Aircraft — — — _ _
Asset-based lending 287 287 — 487 2E
Municipal _ _ — _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 4,28¢ 4,33¢ — 4,18¢ 17¢
Commercial construction 9,79: 9,79: — 10,24¢ 42€
Land 15,99 23,09; — 19,13 1,34¢
Office 9,16: 11,42: — 11,23t 55(
Industrial 4,56¢ 4,78( — 4,75( 19¢
Retail 15,84 15,84t — 15,84¢ 81t
Multi-family 2,341 3,04( — 3,02¢ 127
Mixed use and other 22,35¢ 25,01t — 24,37 1,29
Home equity 3.95( 4,707 — 4,78¢ 18¢



Residential real estate 4,31« 5,15: — 4,73¢ 191
Premium finance receivables
Commercial insurance — — — _ _
Life insurance — — — — —
Purchased life insurance — — — — —
Indirect consumer 44 55 — 56 6

Consumer and other 13¢ 141 — 14€ 12

Total loans, net of unearned income, excluding cenve
loans $ 226,53¢ $ 251,23( $ 21,48t $ 247,05c  $ 12,47(
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Average recorded investment in impaired loansHerytears ended December 31, 2012 , 2011 , and@6$222.1 million , $247.1 million
and $214.0 million , respectively. Interest incoreeognized on impaired loans was $10.8 million 2.81million , and $13.0 milliorfor the
years endeDecember 31, 2012, 2011, and 2010, respectively.

Restructured Loan

At December 31, 2012 , the Company had $126.5anilin loans with modified terms. The $126.5 millionmodified loans represeni$t
credit relationships in which economic concessiaese granted to certain borrowers to better alfgnterms of their loans with their curr
ability to pay.

The Companys approach to restructuring loans, excluding treaspiired with evidence of credit quality deteriaatsince origination, is bu
on its credit risk rating system which requiresdirenanagement personnel to assign a credit riskgdo each loan. In each case, the
officer is responsible for recommending a credik niating for each loan and ensuring the credi rigings are appropriate. These credit
ratings are then reviewed and approved by the Bartkef credit officer and/or concurrence credftoafr. Credit risk ratings are determinec
evaluating a number of factors including a borroweiinancial strength, cash flow coverage, colldtgnatection and guarantees. -
Companys credit risk rating scale is one through ten wvaigther scores indicating higher risk. In the caSbans rated six or worse followi
modification, the Companyg’ Managed Assets Division evaluates the loan aadcthdit risk rating and determines that the loas hee
restructured to be reasonably assured of repayarahtof performance according to the modified teamd is supported by a current, well
documented credit assessment of the borrower’'adiahcondition and prospects for repayment undenévised terms.

A modification of a loan, excluding those acquineith evidence of credit quality deterioration sinmégination, with an existing credit ri
rating of six or worse or a modification of any etfcredit, which will result in a restructured dteisk rating of six or worse must be reviev
for TDR classification. In that event, our Managessets Division conducts an overall credit andatelial review. A modification of a loan
considered to be a TDR if both (1) the borroweexperiencing financial difficulty and (2) for ecanix or legal reasons, the bank grar
concession to a borrower that it would not otheewisnsider. The modification of a loan, excludihgse acquired with evidence of cr
quality deterioration since origination, where tnedit risk rating is five or better both beforedaafter such modification is not considered t
a TDR. Based on the Compasytredit risk rating system, it considers that bamrs whose credit risk rating is five or bettee amo
experiencing financial difficulties and therefoaee not considered TDRs.

TDRs are reviewed at the time of modification amdaoquarterly basis to determine if a specific nesés needed. The carrying amount of
loan is compared to the expected payments to kevet, discounted at the loandriginal rate, or for collateral dependent loaosthe fai
value of the collateral. Any shortfall is recordesla specific reserve.

All credits determined to be a TDR will continuelte classified as a TDR in all subsequent periodgss the borrower has been in complii
with the loan’s modified terms for a period of shonths (including over a calendar yeard) and the modified interest rate represen
market rate at the time of a restructuring. The &gt Assets Division, in consultation with the extjve loan officer, determines whether
modified interest rate represented a current maiket at the time of restructuring. Using knowleadecurrent market conditions and ra
competitive pricing on recent loan originationsdam assessment of various characteristics of thdifimd loan (including collateral positi
and payment history), an appropriate market rateafmew borrower with similar risk is determinefltie modified interest rate meets
exceeds this market rate for a new borrower withilar risk, the modified interest rate representsarket rate at the time of restructur
Additionally, before removing a loan from TDR cld&stion, a review of the current or previously asered impairment on the loan and
concerns related to future performance by the berds conducted. If concerns exist about the futability of the borrower to meet
obligations under the loans based on a credit webiethe Managed Assets Division, the TDR clasatfan is not removed from the loan.

Each restructured loan was reviewed for impairnm@nbDecember 31, 2012 and approximately $2.2 milbbrimpairment was present ¢
appropriately reserved for through the Company’smad reserving methodology in the Compangllowance for loan losses. For restruct
loans in which impairment is calculated by the prasvalue of future cash flows, the Company recandsrest income representing
decrease in impairment resulting from the passédene during the respective period, which diffénsm interest income from contractus
required interest on these specific loans. Forytbar-ended December 31, 2012 , the Company recdddedl million in interest incom
representing this decrease in impairment.
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The tables below present a summary of the postfination balance of loans restructured during tharg ended December 31, 2012 , 2011,
and 2010 , which represent a troubled debt restrinct



Year ended

Extension at
Below Market

Reduction of

Modification to
Interest-only

December 31, 2012 Total @@ Terms @ Interest Rate ® Payments® Forgiveness of Debf?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 18 $ 14,31 11 3 3,60: 11  $ 13,69 7 $ 10,57¢ 3 % 2,311
Commercial real-
estate
Residential
construction 3 2,147 3 2,147 1 49€ 1 49€ — —
Commercial
construction 2 622 2 622 2 622 2 622 — —
Land 17 31,83¢ 17 31,83¢ 14 30,56 13 26,51: — —
Office _ _ _ _ _ _ _ — — —
Industrial 1 727 1 727 1 727 — — — —
Retail 8 13,51¢ 8 13,51¢ 6 8,86t 6 12,89; = =
Multi-family 1 38C — — 1 38C 1 38C — —
Mixed use and
other 15 7,33 9 4,76¢ 11 6,26¢ 8 3,97¢ — —
Residential real estate
and other 10 1,63¢ 8 1,39( 6 631 3 924 1 29
Total loans 75 $ 7251 59 $ 58,61 53 $ 62,24 41 $ 56,38 4 $ 234
Extension at Modification to
Year ended Below Market Reduction of Interest-only
December 31, 2011 Total @ Terms @ Interest Rate ® Payments® Forgiveness of Debt?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 24 % 6,95¢ 11 3 2,27: 14 3 1,93: 13 3 3,78( 2 % 13¢
Commercial real-
estate
Residential
construction 1 1,10¢ 1 1,10¢ — — 1 1,10¢ — —
Commercial
construction 8 12,14( 7 11,67 3 9,40z 1 467 — —
Land 7 7,971 7 7,971 2 2,981 — — — —
Office 9 8,87( 6 4,78 6 4,03¢ 3 4,29: = =
Industrial 5 5,33¢ 5 5,33¢ 4 3,49¢ 2 2,181 — —
Retail 14 19,11 11 16,98: 5 3,96¢ 5 5,191 = =
Multi-family 6 4,41¢ 6 4,41¢ 5 3,86¢ — — — —
Mixed use and
other 33 28,70¢ 21 14,77¢ 28 25,92: 10 8,06¢ — —
Residential real estate
and other 16 5,91¢ 7 2,32¢ 13 5,26: 4 1,39( — —
Total loans 125 $ 100,52¢ 82 $ 71,63¢ 80 $ 60,85¢ 33 $ 26,47 2 % 13t
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Year ended

Extension at
Below Market

Reduction of

Modification to
Interest-only

December 31, 2010 Total @ Terms @ Interest Rate ® Payments® Forgiveness of Debf?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 36 $ 14,91¢ 31 $ 12,46¢ 10 % 4,79 15 % 5,15] 1 3 1,05(
Commercial real-
estate
Residential
construction 8 8,50: 6 6,76( 3 4,86 — — 2 1,74:%
Commercial
construction 3 2,00t 3 2,00t 1 377 1 377 — —
Land 12 18,45 11 18,35¢ 3 5,27¢ 6 5,471 — —
Office 11,16¢ 3 3,30¢ 5 7,93¢ 5 7,91¢ — =
Industrial 3 3,38¢ 3 3,38¢ 2 3,14¢ 2 68€ — —
Retail 11 10,74¢ 4 3,18¢ 7 6,811 8 8,13¢ — =
Multi-family 9 8,80¢ 7 4,191 5 5,73t 6 6,16¢ 3 2,64«
Mixed use and
other 20 16,64¢ 7 4,39¢ 15 10,94¢ 12 11,99¢ 1 25(C
Residential real estate
and other 4 3,26¢ 2 2,591 3 1,56¢ 2 1,33¢ — —
Total loans 112 $  97,90( 77 $ 60,64 54 $ 51,45¢ 57 $ 47,23 7 $ 568

(1) Restructured loans may have more than one modditaitt the time of the restructuring. As such, mestured loans during the peri
may be represented in more than one of the categmated above.
(2) Balances represent the recorded investment indhe &t the time of the restructurir

During the year ended December 31, 2012 , $72.Bomil or 75 loans, were determined to be troullett restructurings, compared%00.¢

million or 123 loans and $97.9 million or 113 loaimsthe years ended 2011 and 2Q18spectively. Of these loans extended at belovket

terms, the weighted average extension had a terappfoximately nine months in 2012 compared to Dhths in 2011 and 16onths i

2010 . Further, the weighted average decrease in thedsiaterest rate for loans with a reduction okiest rate during the period v

approximately 157 basis points, 192 basis poinid &81 basis points during the years ended DeceBihep012 , 2011 , and 2010
respectively. Interest-only payment terms were axprately five months during the year ended 2012 gared to nine months and firfonth:

for the years ended 2011 and 2010 , respectivetidittonally, approximately $800,000 of principalldwace was forgiven during 2012
compared to $67,000 and $5.7 million forgiven dgr2®11 and 2010 , respectively.
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The tables below present a summary of loans rastedt during the years ended December 31, 20121 2@nd 201Q and subsequen
defaulted under the restructured terms during ¢levant period:

Year Ended December 31, 2012 Year Ended December 31, 2011 Year Ended December 31, 2010
Payments in Payments in Payments in
Total @@ Default @® Total @@ Default @® Total®® Default @®
(Dollars in
thousands) Count Balance Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 18 $ 14,31 4 $ 9,92t 24 $ 6,95¢ 6 $ 1,74 36 $14,91¢ 11 $ 4,130
Commercial real-
estate
Residential
construction 3 2,147 — — 1 1,10t — — 8 8,50 4 6,09t
Commercial
construction 2 622 2 622 8 12,14( 1 467 3 2,00t 1 981
Land 17 31,83¢ 2 3,78¢ 7 7,971 2 1,661 12 18,45« 2 6,53:
Office = = = = 9 8,87( 2 2,23¢ 11,16¢ 1 2,67:
Industrial 1 727 — — 5 5,33¢ 2 3,22 3 3,38¢ — —
Retail 8 13,51¢ 1 3,607 14 19,11 2 2,69¢ 11 10,74¢ 2 2,84¢
Multi-family 1 38C — — 6 4,41¢ — — 9 8,80¢ 7 7,39t
Mixed use and
other 15 7,33 4 1,44¢ 33 28,70¢ 6 5,28: 20 16,64¢ 5 3,745
Residential real estate
and other 10 1,63¢ 5 1,16¢ 16 5,91¢ 4 90¢ 4 3,26¢ 2 1,93¢
Total loans 75 $ 7251 18 $20,55¢ 12 $ 100,52¢ 25  $18,22¢ 11z $97,90( 35 $ 36,34«

(1) Total restructured loans represent all loans resttued during the previous twelve months from thie dndicated
(2) Restructured loans considered to be in paymentultedige over 30 days pe-due subsequent to the restructuri
(3) Balances represent the recorded investment indhe &t the time of the restructurir

(6) Loan Securitization

During the third quarter of 2009, the Company esddnto a revolving period securitization transactsponsored by FIFC. In connection \
the securitization, premium finance receivablesommercial were transferred to FIFC Premium FundldgC (the “securitization entity.
Principal collections on loans in the securitizatentity were used to acquire and transfer additibtmans into the securitization entity dur
the stated revolving period. At December 31, 20ké,stated revolving period ended and the majoifityollections began accumulating to
off the issued instruments as scheduled.

Instruments issued by the securitization entityuded $600 million Class A notes bearing an anmu@rest rate of onezonth LIBOR plu
1.45% (the “Notes”)At the time of issuance, the Notes were eligibl#ateral under the New York Fed's TALF. Class B &ldss C note
(“subordinated securities”), which were recordethia form of zero coupon bonds, were also issuddnaare retained by the Company.

This securitization transaction was accounted $oa @aecured borrowing and the securitization ergityeated as a consolidated subsidial
the Company under ASC 810, “Consolidation”. Theusigization entity’s receivables underlying thirdsy investorsinterests were record
in loans, net of unearned income, excluding covésads, an allowance for loan losses was estaloliahd the related debt issued was rep
in secured borrowings—owed to securitization ineestAdditionally, the Compang’retained interests in the transaction, pringjpedinsistin
of subordinated securities, cash collateral, aretanllateralization of loans, constituted interc@myp positions, which were eliminated in
preparation of the Company’s Consolidated Statesnein€ondition.

Upon transfer of premium finance receivableommercial to the securitization entity, the reabiles and certain cash flows derived from t
became restricted for use in meeting obligationshto securitization entity’s creditors. The sedzaition entity had ownership of interest:
bearing deposit balances that also had restrictiiesamounts of which were reported in inteliessdring deposits with other banks. With
exception of the seller’s interest in the trangdrreceivables, the Company’s interests in theriation entity’s assets were gener:
subordinate to the interests of third-party investo

During 2012, the Company purchased portions ofNbé&s in the open market in the amount of $239.Biami, effectively reducing tt
outstanding Notes, on a consolidated basis, to.83®@lion . On August 15, 2012, the securitizati@mtity paid off the $360.8 millionf Note:
held by third party investors as well as the $238illon owed to the Company. Additionally, the Cpamy
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received payment of $49.6 million related to thbasdinated securities held by the Company. As ofdbgber 31, 2012 the securitizatic
entity held no loans or borrowings but retainedragimately $36,000 in cash, which is not restricted

The carrying values and classification of the asseid liabilities relating to the securitizatiortieities are shown in the table below. As
December 31, 2011, the balances of interest-bedgpgsits with banks and loans were restricteddouritization investors.

December 31, December 31,

(Dollars in thousands) 2012 2011
Cash collateral accounts $ 36 $ 4,42
Collections and interest funding accounts — 268,16!
Interest-bearing deposits with banks $ 36 $ 272,59:
Loans, net of unearned income — 412,98t
Allowance for loan losses — (1,45€)
Net loans $ — 3 411,53.
Other assets — 2,31¢

Total assets $ 36 $ 686,44
Secured borrowings—owed to securitization investors $ — % 600,00(
Other liabilities — 2,821

Total liabilities $ — 3 602,82:

(7) Mortgage Servicing Rights

Following is a summary of the changes in the cagwalue of MSRs, accounted for at fair value, tfe years ending December 31, 2012
2011 and 2010 :

December 31, December 31, December 31,

(Dollars in thousands) 2012 2011 2010
Balance at beginning of year $ 6,70C $ 8,76z $ 6,74¢
Additions from loans sold with servicing retained 4,151 2,611 4,97
Estimate of changes in fair value due to:

Payoffs and paydowns (3,809 (2,430 (2,469

Changes in valuation inputs or assumptions (299 (2,247) (487)

Fair value at end of year $ 6,75C $ 6,70C $ 8,762
Unpaid principal balance of mortgage loans serviceathers $ 1,005,37. $ 958,74¢ $ 942,22:

The Company recognizes MSR assets upon the sakesiolential real estate loans when it retains thl@ation to service the loans and
servicing fee is more than adequate compensatibae. récognition of MSR assets and subsequent chianfmr value are recognized
mortgage banking revenue. MSRs are subject to @saimgvalue from actual and expected prepaymethieofinderlying loans. The Comp:
does not specifically hedge the value of its MSRs.

The Company uses a third party to assist in theatimn of its MSRs. Fair values are determined &ingia discounted cash flow model-
incorporates the objective characteristics of thefplio as well as subjective valuation parametbeg purchasers of servicing would appl
such portfolios sold into the secondary market. $higjective factors include loan prepayment speiatisiest rates, servicing costs and ¢
economic factors.
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(8) Business Combinations

FDIC-Assisted Transactions

Since April 2010, the Company has acquired the inanéperations, including the acquisition of cartassets and the assumption of liabili
of nine financial institutions in FDIC-assistedrtsactions.

The following table presents details related tséheansactions:

(Dollars in Lincoln Community First The Bank of First Charter First United

thousands) Park Wheatland Ravenswood Bank - Chicago Commerce Chicago National Second Federal Bank

Date of acquisition April 23, April 23, August 6, February 4, March 25, July 8, February 10, July 20, September 28,
2010 2010 2010 2011 2011 2011 2012 2012 2012

Fair value of assets
acquired, at the
acquisition date $ 157,070 $ 343,87t % 173,91¢  $ 50,89 % 173,98t % 768,87. $ 92,40¢ $ 171,628  $ 328,40t

Fair value of loans
acquired, at the

acquisition date 103,42( 175,27 97,95¢ 27,33: 77,88 330,20: 45,55¢ — 77,96¢
Fair value of

liabilities assumed, at

the acquisition date 192,01¢ 415,56( 122,94: 49,77¢ 168,47: 741,50¢ 91,57( 171,58: 321,73¢
Fair value of

reimbursable losses
at the acquisition

date® 23,28 90,47¢ 43,99¢ 6,67 48,85 273,31 13,16 — 67,19(

Gain on bargain

purchase recognized 4,17¢ 22,31¢ 6,842 1,957 8,621 27,39( 78E 43 6,67¢

(1) As no assets subject to loss sharing agreements aoguired in the acquisition of Second Federarehwvas no fair value of reimbursa
losses.

Loans comprise the majority of the assets acquirdtlese transactions and are subject to lossrghagreements with the FDIC whereby
FDIC has agreed to reimburse the Company for 80%sses incurred on the purchased loans, otlaiestate owned, and certain other as
Additionally, the loss share agreements with théG-Bequire the Company to reimburse the FDIC indkient that actual losses on covt
assets are lower than the original loss estimagesed upon with the FDIC with respect of such asgetthe loss share agreements.
Company refers to the loans subject to these loasrgy agreements as “covered loans” and usesthe‘tovered assetdd refer to covere
loans, covered OREO and certain other covered sasshe agreements with the FDIC require that then@amy follow certain servicir
procedures or risk losing the FDIC reimbursemertosfered asset losses.

On their respective acquisition dates in 2012 Qbenpany announced that its wholbwned subsidiary banks, Old Plank Trail Bank, Hale
Bank and Barrington Bank, acquired certain assadsliabilities and the banking operations of Flgstited Bank, Second Federal and Chi
National, respectively, in FDI-assisted transactions. The loans covered by tiseskwaring agreements are classified and presestedvare
loans and the estimated reimbursable losses aoedegt as an FDIC indemnification asset in the Clisiesied Statements of Condition. 1
Company recorded the acquired assets and liabilitetheir estimated fair values at the acquisitiate. The fair value for loans reflec
expected credit losses at the acquisition daterefbie, the Company will only recognize a provisfon credit losses and chargéfs on the
acquired loans for any further credit deterioratsubsequent to the acquisition date. See Notélowance for Loan Losses, Allowance
Losses on Lending—Related Commitments and Impéioaas for further discussion of the allowance owered loans.

The loss share agreements with the FDIC coverzesiliosses on loans, foreclosed real estate ataircether assets. These loss share ¢
are measured separately from the loan portfolicalse they are not contractually embedded in #esland are not transferable with the i
should the Company choose to dispose of them.vahiles at the acquisition dates were estimateddbaserojected cash flows available
loss-share based on the credit adjustments estimatezhfiir loan pool and the loss share percentagedo3$ishare assets are also sepa
measured from the related loans and foreclosedestate and recorded as FDIC indemnification assetthe Consolidated Statement:
Condition. Subsequent to the acquisition date, beimsements received from the FDIC for actual inedirtosses will reduce the FC
indemnification assets. Reductions to expecteceks® the extent such reductions to expected domsethe result of an improvement to
actual or expected cash flows from the coveredtgsgdll also reduce the FDIC indemnification ass&lthough these assets are contra
receivables from the FDIC, there are no contradntalest rates. Additions to expected lossesmiuire an increase to the allowance for
losses and a
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corresponding increase to the FDIC indemnificatigsets. The corresponding accretion is recordedcasnponent of nonrterest income ¢
the Consolidated Statements of Income.

The following table summarizes the activity in thempany’s FDIC indemnification asset during thequts indicated:

Year Ended December 31,

(Dollars in thousands) 2012 2011
Balance at beginning of period $ 344,25. % 118,18:
Additions from acquisitions 80,35 328,83
Additions from reimbursable expenses 21,85¢ 14,39:
Accretion (7,209 1,081
Changes in expected reimbursements from the FDi€Hanges in expected credit loss: (61,406 (25,64¢)
Payments received from the FDIC (169,689 (92,599
Balance at end of period $ 208,16( $ 344,25:

Other Bank Acquisitions

On December 12, 2012 , the Company acquired HPK idRhe parent company of Hyde Park Bank, whichrafed twdanking locations i
the Hyde Park neighborhood of Chicago, lllinois. gest of this transaction, Hyde Park Bank was maligéo Beverly Bank. The Compa
acquired assets with a fair value of approxima$dy1.4 million , including approximately $118.1 hoih of loans, and assumed liabilities v
a fair value of approximately $343.9 million , inding approximately $243.8 millioof deposits. Additionally, the Company recorded djotti
of $14.1 million on the acquisition. Certain purchase price allocatiof HPK, such as the fair value of loans, amdimpinary. The fine
allocation is not expected to result in materiarmges.

On April 13, 2012, the Company acquired a branch of Suburban locatedrland Park, lllinois. Through this transactidche Compan
acquired approximately $52 million of deposits &l million of loans. The Company recorded goodwill$1.5 million on the branc
acquisition.

On September 30, 2011 , the Company acquired EEBBI was the parent company of Elgin State Bankichvioperated thre®anking
locations in Elgin, lllinois. As part of this tramstion, Elgin State Bank was merged into St. CkaBank. The Company acquired assets w
fair value of approximately $263.2 million , incind $146.7 million of loans, and assumed liabifitigith a fair value of approximate$248.«
million , including $241.1 million of deposits. Aiinally, the Company recorded goodwill of $5.0limn on the acquisition.

Specialty Finance Acquisition

On June 8, 2012 the Company completed its acquisition of Macquaremium Funding Inc., the Canadian insurance ipranfunding
business of Macquarie Group. Through this transactthe Company acquired approximately $213 millmfngross premium finan
receivables. The Company recorded goodwill of agpiprately $21.9 million on the acquisition.

Wealth Management Acquisition

On March 30, 2012 , the Company’s wholbyvned subsidiary, CTC, acquired the trust operatmihSuburban. Through this transaction, (
acquired trust accounts having assets under adnaiis of approximately $160 millionin addition to land trust accounts. The Comj
recorded goodwill of $1.8 million on this trust sggons acquisition.

On July 1, 2011 , the Company acquired Great L&ldhdsors, a Chicago-based investment manager vpigncximately $2.4 billiorin asset
under management. The Company acquired assetatin value of approximately $26.0 milliand assumed liabilities with a fair value
approximately $8.8 million . The Company recordeddywill of $15.7 million on the acquisition.
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Mortgage Banking Acquisitior

On April 13, 2011, the Company acquired certain assets and assuemtaincliabilities of the mortgage banking busine¢River City o
Bloomington, Minnesota. Licensed to originate loamdive states, and with offices in Minnesota, Nebraska Eodh Dakota, River Cil
originated nearly $500 million in mortgage loan2@10.

On February 3, 2011the Company acquired certain assets and assuentdncliabilities of the mortgage banking businegaVoodfield o
Rolling Meadows, lllinois. With offices in Rollingleadows, lllinois and Crystal Lake, lllinois, Woaelfl originated approximatel§$18(
million in mortgage loans in 2010.

Life Insurance Premium Finance Acquisiti

In 2009, FIFC, a whollpwned subsidiary of the Company, purchased the nitajof the U.S. life insurance premium finance etssof A.l
Credit Corp. and A.l. Credit Consumer Discount Camp(“the sellers”)subsidiaries of American International Group, lAfter giving effec
to post-closing adjustments, an aggregate unpaiu balance of $1.0 billion was purchased for $74&lBon in cash.

The purchased assets and assumed liabilities weoeded at their respective acquisition date falues, and identifiable intangible assets
recorded at fair value. Under ASC 805, a gaind®rged equal to the amount by which the fair valiassets purchased exceeded the fair-
of liabilities assumed and consideration paid. Ashs the Company recognized a $10.9 million bargairchase gain in 2010,%43.0 millior
bargain purchase gain in the fourth quarter of 280® a $113.1 milliodargain purchase gain in the third quarter of 208&ting to the loar
acquired for which all contingencies were removésl.of March 31, 2010, the full amount of the bangpurchase gain had been recogr
into income. This gain is shown as a componenbatinterest income on the Company’s ConsolidateteStents of Income.

Purchased loans with evidence of credit qualityedetation since originatior

Purchased loans acquired in a business combinat@recorded at estimated fair value on their paseltate. Expected future cash flows &
purchase date in excess of the fair value of l@magecorded as interest income over the life efldlans if the timing and amount of the fu
cash flows is reasonably estimable (“accretabl&)ieThe difference between contractually required paymiand the cash flows expecte
be collected at acquisition is referred to as the-accretable difference and represents probab$eoin the portfolio.

In determining the acquisition date fair value afrghased impaired loans, and in subsequent acogpritie Company aggregates tt
purchased loans into pools of loans with commok dsaracteristics. Subsequent to the purchase thatiesases in cash flows over th
expected at the purchase date are recognizedeasshincome prospectively. Subsequent decreadbs ®xpected cash flows will result i
provision for loan losses.

The Company purchased a portfolio of life insurapoemium finance receivables in 2009. These pusshdife insurance premium finar
receivables are valued on an individual basis with accretable component being recognized intadaténcome using the effective yi
method over the estimated remaining life of thentoarhe non-accretable portion is evaluated eaelnteuand if the loanstredit relate
conditions improve, a portion is transferred to élseretable component and accreted over futuregerin the event a specific loan prepay
whole, any remaining accretable and ramuretable discount is recognized in income imnteljialf credit related conditions deteriorate
allowance related to these loans will be estabtistepart of the provision for credit losses.

See Note 4 — Loans, for more information on loastu@red with evidence of credit quality deteriooatisince origination.
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(9) Goodwill and Other Intangible Assets
A summary of the Company’s goodwill assets by bessnsegment is presented in the following table:

Foreign Currency

January 1, Goodwill Impairment Translation December 31,
(Dollars in thousands) 2012 Acquired Loss Adjustment 2012
Community banking $ 259,33t $ 15,627 $ — 3 — 3 274,96:
Specialty finance 16,09t 21,93« — 54t 38,57«
Wealth management 30,03 1,827 — — 31,86¢
Total $ 305,46¢ $ 39,38t $ — % 54t $ 345,40:

The community banking segment's goodwill increg&®8l6 millionin 2012 as a result of the acquisition of Hyde FBakk and a bank branr
of Suburban. The wealth management segment’s gdladereased $1.8 milliomluring the same period as a result of the acqoisif the trus
operations of Suburban. Additionally, the speciéiltance segment's goodwill increased $21.9 mildanng this same period as a result of
acquisition of Macquarie Premium Funding Inc.

A summary of finite-lived intangible assets ashaf tlates shown and the expected amortization Reagmber 31, 2012 is as follows:

December 31,

(Dollars in thousands) 2012 2011
Community banking segment:
Core deposit intangibles:

Gross carrying amount $ 38,17¢ $ 35,58’
Accumulated amortization (25,159 (21,45%)
Net carrying amount $ 13,017 $ 14,13(

Specialty finance segment:
Customer list intangibles:

Gross carrying amount $ 1,80C $ 1,80(
Accumulated amortization (64E) (460)
Net carrying amount $ 1,158 % 1,34(

Wealth management segment:
Customer list and other intangibles:

Gross carrying amount $ 739C $ 6,79(
Accumulated amortization (615) (2190
Net carrying amount $ 6,77 $ 6,60(
Total other intangible assets, net $ 20,947 % 22,07(

Estimated amortization

Estimated—2013 $ 4,691
Estimated—2014 3,83:
Estimated—2015 2,30¢
Estimated—2016 1,751
Estimated—2017 1,38¢

The increase in core deposit intangibles from 2@a$ related to the FDI@ssisted acquisitions of Charter National, SecosdeFal and Fir
United Bank as well as the acquisition of Hyde Faakk and a bank branch of Suburban during 2018.cbine deposit intangibles recogni
in connection with these acquisitions are beingréizex over ten -year periods on an accelerateid.bas

The customer list intangibles recognized in conineciith the purchase of life insurance premiunafioe assets in 2009 are being amor
over an 18 -year period on an accelerated basis.
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The increase in intangibles within the wealth mamagnt segment was related to the Compmagquisition of the trust business of Subu
during the first quarter of 2012. The customerilisangible recognized in connection with the asdigin is being amortized over a tegea
period on a straight-line basis.

Total amortization expense associated with firited intangibles in 2012, 2011 and 2010 was $4.8ami, $3.4 million and $2.7 million
respectively.

(10) Premises and Equipment, Net
A summary of premises and equipment at Decembe2@®!12 and 2011 is as follows:

December 31,

(Dollars in thousands) 2012 2011
Land $ 105,42° $ 101,26(
Buildings and leasehold improvements 415,50: 340,90:
Furniture, equipment, and computer software 134,94! 116,96(
Construction in progress 10,35: 19,34:
666,22 578,46.
Less: Accumulated depreciation and amortization 165,02: 146,95(
Total premises and equipment, net $ 501,20¢ $ 431,51.

Depreciation and amortization expense related émpges and equipment, totaled $23.1 million in 2C819.1 million in 2011 an17.]
million in 2010 .

(11) Deposits

The following is a summary of deposits at Decen8i#er2012 and 2011 :

(Dollars in thousands) 2012 2011
Balance:
Non-interest bearing $ 2,396,26: $ 1,785,43.
NOW 2,022,95 1,698,77
Wealth management deposits 991,90: 788,31:
Money market 2,761,49 2,263,25:
Savings 1,275,01: 888,59:
Time certificates of deposit 4,980,911 4,882,901
Total deposits $ 14,428,54 % 12,307,26
Non-interest bearing 17% 15%
NOW 14 14
Wealth management deposits 7 6
Money market 19 18
Savings 9 7
Time certificates of deposit 34 40
Total deposits 10C% 10C%

Wealth management deposits represent deposit lesdpamarily money market accounts) at the Comjmaybsidiary banks from broker:
customers of WHI, trust and asset management cessoofi CTC and brokerage customers from unaffiiaempanies.
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The scheduled maturities of time certificates qiatgt at December 31, 2012 and 2011 are as follows:

(Dollars in thousands) 2012 2011
Due within one year $ 3,314,641 $ 3,239,76.
Due in one to two years 1,042,76! 1,004,02.
Due in two to three years 377,18( 235,58!
Due in three to four years 135,00: 290,74:
Due in four to five years 105,94« 108,51
Due after five years 5,36¢ 4,27¢
Total time certificate of deposits $ 498091 $ 4,882,90

The following table sets forth the scheduled mégsiof time deposits in denominations of $100,60énhore at December 31, 2012 and 2011

(Dollars in thousands) 2012 2011
Maturing within three months $ 591,90. $ 550,81¢
After three but within six months 719,42! 593,85:
After six but within 12 months 982,40 869,24.
After 12 months 1,073,01 1,160,70
Total $ 3,366,74! $ 3,174,61!

(12) Notes Payable

At December 31, 2012, the Company had notes paytdi2.1 million . The Company had a $1.0 millieatstanding balance of notes payz
with an interest rate of 4.00% , under a $101.0ionilloan agreement (“Agreementiijith unaffiliated banks. The Agreement consists
$100.0 million revolving credit facility, maturingn October 25, 2013 , and a $1.0 million term lozturing on June 1, 2015The Agreemel
was amended on October 26, 2012 , effectively ehtenthe maturity date on the revolving credit fiagifrom October 26, 2012 t@ctober 2
2013 and increasing the availability under the itrigtility from $75.0 million to $100.0 million At December 31, 2012 , rmmount wa
outstanding on the $100.0 million revolving cref@itility. Borrowings under the Agreement that aomsidered “Base Rate Loan/lll beat
interest at a rate equal to the higher of (1) BaSis points and (2) for the applicable period,Highest of (a) the federal funds rate phef
basis points, (b) the lender’s prime rate plusb&8is points, and (c) the Eurodollar Rate (as ddfibelow) that would be applicable for
interest period of one month plus 150 basis poiBtsrowings under the Agreement that are considéEedlodollar Rate LoansWill bear
interest at a rate equal to the higher of (1) thiéidh Bankers Association’s LIBOR rate for the Apgble period plus 30@asis points (t
“Eurodollar Rate”) and (2) 400 basis points. A eoitment fee is payable quarterly equal to 0.56Bthe actual daily amount by which
lenders’ commitment under the revolving note exeeetie amount outstanding under such facility.

Borrowings under the Agreement are secured by theksof some of the banks and contains severaficégé covenants, including t
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréctions on dividends and other indebtedr
At December 31, 2012the Company is in compliance with all debt covesaThe credit facility is available to be utilizeas needed,
provide capital to fund continued growth at the @amy’s banks and to serve as an interim source of fimrdacquisitions, common sta
repurchases or other general corporate purposes.

As a result of the acquisition of Great Lakes Adwvés the Company assumed an unsecured promissoeytomca Great Lakes Advis
shareholder (“Unsecured Promissory Note”) with anstanding balance of $1.1 million as of Decemlder2012. Under the Unsecur
Promissory Note, the Company will make quarteripgpal payments and pay interest at a rate ofdleral funds rate plus 1Qasis point
until its maturity on September 30, 2014 . As otBmber 31, 2012 , the current interest rate wasia.2
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(13) Federal Home Loan Bank Advances

A summary of the outstanding FHLB advances at Déagr1, 2012 and 2011 , is as follows:

(Dollars in thousands) 2012 2011

1.39% advance due February 2012 $ — 3 8,00(
1.48% advance due April 2012 — 52,00(
2.96% advance due January 2013 — 5,00(
2.01% advance due February 2013 — 30,00(
2.07% advance due April 2013 — 69,00(
3.92% advance due April 2013 — 1,50¢
3.34% advance due June 2013 — 42,00(
1.45% advance due July 2013 26,00( 26,00(
2.62% advance due April 2014 — 25,00(
1.94% advance due July 2014 10,00( 10,00(
1.58% advance due September 2014 25,30( 25,47:
1.63% advance due September 2014 25,32: 25,50¢
0.72% advance due February 2015 141,00( —
0.73% advance due February 2015 5,00( —
4.12% advance due February 2015 — 25,00(
0.99% advance due February 2016 26,50( —
4.55% advance due February 2016 — 45,00(
4.83% advance due May 2016 — 50,00(
1.25% advance due February 2017 25,00( —
3.47% advance due November 2017 10,00( 10,00(
1.49% advance due February 2018 95,00( —
4.18% advance due February 2022 25,00( 25,00(
Total Federal Home Loan Bank advances $ 41412: $ 474,48:

Federal Home Loan Bank advances consist of obtigatof the banks and are collateralized by qualifyiesidential real estate and he
equity loans and certain securities. FHLB advareesstated at par value of the debt adjusted famamtized fair value adjustments recorde
connection with advances acquired through acqoisti In order to achieve lower interest rates amextend maturities, the Comp:
restructured $292.5 million of FHLB advances in 20Jaying $22.4 millionn prepayment fees. The Company did not restrucngeFHLE
advances in 2011 These prepayment fees are classified in othet@ass the Consolidated Statements of Conditionaaadamortized as
adjustment to interest expense using the effeatiezest method.

Approximately $35.0 million of the FHLB advancestsianding at December 31, 2012have varying call dates in February 2013
December 31, 2012 , the weighted average contiaictigsest rate on FHLB advances was 1.4886 the weighted average effective inte
rate, which reflects amortization of fair valuewstments associated with FHLB advances acquir@dighr acquisitions, was 1.32% .

The banks have arrangements with the FHLB whereaged on available collateral, they could havedveed an additional $570.6 millica
December 31, 2012 .

(14) Subordinated Notes

A summary of the subordinated notes at Decembe2@®12 and 2011 is as follows:

(Dollars in thousands) 2012 2011

Subordinated note, due October 29, 2012 $ — % 5,00(
Subordinated note, due May 1, 2013 — 10,00(
Subordinated note, due May 29, 2015 15,00( 20,00(
Total subordinated notes $ 15,000 $ 35,00(
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The original principal balance of each subordinatete was $25.0 million . Each subordinated notgiires annual principal payments$8.(
million beginning in the sixth year of the note.€eTimterest rate on each subordinated note is edtmlilat a rate equal kdBOR plus 130 bas
points .

At December 31, 2012 , the Company had an obligdtioone subordinated note with a remaining badasfc$15.0 million. This subordinate
note was issued in October 2005 (funded in May P0D@ring 2012, twosubordinated notes issued in October 2002 and A&E06I3 witl
remaining balances of $5.0 million and $10.0 milliprespectively, were paiff prior to maturity. The remaining subordinatedten as c
December 31, 2012 requires annual principal paysneht$5.0 millionon May 29, 2013, 2014, and 2015. The Company medgema th
subordinated note without payment of premium orafigrat any time prior to maturity.

At December 31, 2012 and 2011 , the weighted aeecagtractual interest rate on the subordinatedsnatfis 1.61% and 1.83%espectively
In connection with the issuances of subordinateds)adhe Company incurred costs totaling $1.0 amilli These costs are included in o
assets and are being amortized to interest expesisg a method that approximates the effectiveréstemethod. At December 31, 204Ac
2011 , the unamortized balances of these costs ammeximately $3,000 and $27,00€espectively. The subordinated notes qualify ias IT
capital under the regulatory capital requiremesiibject to restrictions.

(15) Other Borrowings

The following is a summary of other borrowings a&cd@mber 31, 2012 and 2011 :

(Dollars in thousands) 2012 2011

Securities sold under repurchase agreements $ 238,40 $ 413,33:
Other 36,01( 30,42(
Secured borrowings — owed to securitization investo — 600,00(
Total other borrowings $ 274,41 $ 1,043,75.

Securities sold under repurchase agreements repi®s8.0 million and $105.1 millioof customer sweep accounts in connection with m
repurchase agreements at the banks at Decemb20B2 ,and 2011 , respectively, as well as $183.#lamibnd $308.3 million of shoterr
borrowings from banks and brokers at December 8122nd 2011 respectively. Securities pledged for customeatads in sweep accou
are maintained under the Company’s control andisbaU.S. Government agency, mortgdmpeked and corporate securities. These seci
are included in the available-for-sale securitiegfplio as reflected on the Company’s Consolidsgéatements of Condition.

Other borrowings at December 31, 20Epresent the junior subordinated amortizing nigssed by the Company in connection with
issuance of TEUs in December 2010 and a fixedpedenissory note issued by the Company in AugusP20Eixed+ate Promissory Note
related to and secured by an office building owbgdthe Company. The junior subordinated notes wecerded at their initial princip
balance of $44.7 million , net of issuance costsesE notes have a stated interest rate of @B8erequire quarterly principal and inte
payments of $4.3 million , with an initial paymesft$4.6 millionthat was paid on March 15, 2011. The issuance ewstbeing amortized
interest expense using the effectimerest method. The scheduled final installmentnpent on the notes is December 15, 2013, subj
extension. At December 31, 2012 , these notes haslitstanding balance of $16.2 million . See Nate-2 ShareholdersEquity for furthe
discussion of the TEUs. At December 31, 2012 Rined-rate Promissory Note had an outstanding balaf $19.8 million . Under the Fixed-
rate Promissory Note, the Company will make monghipcipal payments and pay interest at a fixed cdt3.75%until maturity on Septemb
1, 2017.

During the third quarter of 2009, the Company esdeinto an offbalance sheet securitization transaction spondayelFC. In connectic
with the securitization, premium finance receivable- commercial were transferred to FIFC Premium FundldgC, a QSPE. The QSI
issued $600 milliorClass A notes, which were reflected on the CompaBghsolidated Statements of Condition as secuwsdwings owed t
securitization investors, that had an annual isterate of one-month LIBOR plus 1.45%At the time of issuance, the Notes were elig
collateral under TALF. During 2012, the Companyghased $239.2 millionf the Notes in the open market effectively defiegsi portion ¢
the Notes. During the third quarter of 2012, themPany completely paid the remaining portion of éhdédotes. See Note 6 —oar
Securitization, for more information on the QSPE.
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(16) Junior Subordinated Debentures

As of December 31, 2012 , the Company owned 100%he common securities of nine trusts, Wintruapi@al Trust Ill, Wintrust Statuto
Trust IV, Wintrust Statutory Trust V, Wintrust Céadi Trust VII, Wintrust Capital Trust VIII, WintrusCapital Trust IX, Northview Capit
Trust I, Town Bankshares Capital Trust |, and FNsirthwest Capital Trust | (the “Trusts”) set up pioovide long-term financing. Th
Northview, Town and First Northwest capital trustere acquired as part of the acquisitions of NoetwwFinancial Corporation, Tov
Bankshares, Ltd., and First Northwest Bancorp,, Irespectively. The Trusts were formed for purpasfeissuing trust preferred securities
third-party investors and investing the proceeds fromisseance of the trust preferred securities andntomsecurities solely in juni
subordinated debentures issued by the Companysgoinged by the Company in connection with an adii3j with the same maturities ¢
interest rates as the trust preferred securitis. jlinior subordinated debentures are the soldsass¢he Trusts. In each Trust, the comi
securities represent approximately 3% of the jusigsordinated debentures and the trust preferredriies represent approximately 978
the junior subordinated debentures.

The Trusts are reported in the Compangbnsolidated financial statements as unconselidatibsidiaries. Accordingly, in the Consolid:
Statements of Condition, the junior subordinateded¢ures issued by the Company to the Trusts @ertezl as liabilities and the comn
securities of the Trusts, all of which are ownedtsy Company, are included in available-for-salugtes.

The following table provides a summary of the Compa junior subordinated debentures as of DecerBbe012 and 2011 The junio
subordinated debentures represent the par valilne abligations owed to the Trusts.

Junior
Subordinated

Debentures Earliest
Common Trust Preferred Rate Contractual rate Maturity Redemption

(Dollars in thousands) Securities Securities 2012 2011 Structure at 12/31/2012  Issue Date Date Date
Wintrust Capital Trust Il $ 774 $ 25000 $ 2577« $ 2577 L+3.25 3.5% 04/2002  04/2032 04/200€
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ 20,61¢ L+2.80 2.91% 12/2003 12/203: 12/200¢€
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ 41,23¢ L+2.60 3.11% 05/2004  05/2034 06/200¢
Wintrust Capital Trust VII 1,55( 50,00( 51,55( 51,55( L+1.95 2.26% 12/2004  03/203E 03/201C
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ 41,23¢ L+1.45 1.76% 08/2005  09/203t 09/201¢C
Wintrust Capital Trust IX 1,541 50,00( 51,54; 51,54 L+1.63 1.9%% 09/200€ 09/203€ 09/2011
Northview Capital Trust | 18€ 6,00( 6,18¢ 6,18¢ L+3.00 3.31% 08/2002  11/203% 08/200¢
Town Bankshares Capital Trust | 18¢ 6,00( 6,18¢ 6,18¢ L+3.00 3.31% 08/2002 11/203z 08/200¢
First Northwest Capital Trust | 15¢ 5,00 5,15¢ 5,15¢ L+3.00 3.31%  05/2004  05/2034 05/200¢
Total $ 24949 $ 249,49 2.55%

The junior subordinated debentures totaled $249lBbmat December 31, 2012 and 2011 .

The interest rates on the variable rate junior stibated debentures are based on the thmeieth LIBOR rate and reset on a quarterly b
The interest rate on the Wintrust Capital TrusjuKior subordinated debentures, previously fixe8.84%, changed to a variable rate equi
three-month LIBOR plus 1.63% effective September2BL1. At December 31, 2012he weighted average contractual interest rat¢he
junior subordinated debentures vw2.52% . The Company entered into interest rate sveapol caps with an aggregate notional valu$2@t
million to hedge the variable cash flows on certpinior subordinated debentures. The heddgisted rate on the junior subordin:
debentures as of December 31, 2012 , was 4.9D¥6tributions on the common and preferred seiegritssued by the Trusts are pay
quarterly at a rate per annum equal to the inteedes being earned by the Trusts on the junioorslibated debentures. Interest expense ¢
junior subordinated debentures is deductible foome tax purpose

The Company has guaranteed the payment of digoisiand payments upon liquidation or redemptiotheftrust preferred securities, in €
case to the extent of funds held by the Trusts. Cbmpany and the Trusts believe that, taken togethe obligations of the Company un
the guarantees, the junior subordinated debentarespther related agreements provide, in the gatgea full, irrevocable and unconditic
guarantee, on a subordinated basis, of all of tHigations of the Trusts under the trust prefersedurities. Subject to certain limitations,
Company has the right to defer the payment of @steon the junior subordinated debentures at ang, tor from time to time, for a period

to exceed 2@onsecutive quarters. The trust preferred secsiitie subject to mandatory redemption, in whola @art, upon repayment of 1
junior subordinated debentures at maturity or teeidier redemption. The junior subordinated delnerst are redeemable in whole or in

prior to maturity at any time after the earliestiemption dates shown in the table, and earliehatdiscretion of the Company if cert
conditions are met, and, in any event, only afte¥ Company has obtained Federal Reserve apprdvdden required under applica
guidelines or regulations.
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The junior subordinated debentures, subject tatelimitations, qualify as Tier 1 capital of the@@pany for regulatory purposes. The am
of junior subordinated debentures and certain otheital elements in excess of those certain lioita could be included in Tier 2 capi
subject to restrictions. At December 31, 2Q1&l of the junior subordinated debentures, nethef Common Securities, were included in
Company’s Tier 1 regulatory capital.

(17) Minimum Lease Commitments

The Company occupies certain facilities under dpagdease agreements. Gross rental expense rétateé Company operating leases w
$7.9 million in 2012 and 2011 and $6.2 million id1®. The Company also leases certain owned premisksearives rental income from si
lease agreements. Gross rental income relatecet@dimpany’s buildings totaled $4.7 million , $3.8lion and $2.4 million , in 20122011
and 2010 respectively. The approximate minimum annual gmesital payments and gross rental income undezsamzelable agreements
office space with remaining terms in excess of ywer as of December 31, 2012 , are as followshugands):

Payments Income
2013 $ 568: $ 5,45¢
2014 4,81¢ 5,23¢
2015 4,13¢ 4,99¢
2016 3,92: 4,457
2017 3,09¢ 3,96¢
2018 and thereafter 10,44¢ 5,17¢
Total minimum future amounts $ 32,01 % 29,29:

(18) Income Taxes

Income tax expense (benefit) for the years endextidber 31, 2012 , 2011 and 2010 is summarizedlas/fo

Years Ended December 31,

(Dollars in thousands) 2012 2011 2010
Current income taxes:
Federal $ 74,10¢ % 40,31: $ 46,16¢
State 16,22« 10,78t 7,281
Foreign 1,91¢ — —
Total current income taxes $ 92,251 % 51,097 $ 53,45(
Deferred income taxes:
Federal (29,550 (555) (14,23
State (4,206 (84 (1,739
Foreign 441 — —
Total deferred income taxes (23,31% (639) (15,977
Total income tax expense $ 68,93¢ $ 50,45¢ $ 37,47¢

In June 2012, the Company acquired FIFC Canadahadantributed $6.0 millionf foreign income to the Company's net income leefaxe
in 2012.

Tax expense in 2011 includes approximately $408ré@0ed to increases in deferred tax liabilitiesdoacted changes in tax laws or incre
in tax rates.

The tax effect of fair value adjustments on semgitvailable-foisale and derivative instruments in cash flow hedgesrecorded directly
shareholders' equity as part of other comprehensn@me (loss). In addition, tax benefits of $1.ilion , $129,000 and $895,000 in 2012
2011 and 2010 respectively, related to the exercise of cersaiitk options and vesting and issuance of shanesigit to the Stock Incenti
Plans and the issuance of shares pursuant to thet®is Deferred Fee and Stock Plan, were recatiledtly to shareholders’ equity.
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A reconciliation of the differences between taxesiputed using the statutory Federal income taxab85%and actual income tax expens

as follows:

Years Ended December 31,

(Dollars in thousands) 2012 2011 2010

Income tax expense based upon the Federal statatierpn income before

income taxes $ 63,04¢ $ 4481 $ 35,28:

Increase (decrease) in tax resulting from:
Tax-exempt interest, net of interest expense disalhce (1,299 (1,139 (963)
State taxes, net of federal tax benefit 7,811 6,95¢ 3,60:
Income earned on bank owned life insurance (979 (859 (795)
Non-deductible compensation costs 1,15¢ 644 707
Meals, entertainment and related expenses 931 802 66¢
Foreign subsidiary, net 1,991 — —
Foreign tax credits (2,177) — —
Tax credits, excluding foreign tax credits (1,906 (562) (709
Other, net 352 (200 (320)

Income tax expense $ 68,93t $ 50,45¢ $ 37,47¢

The tax effects of temporary differences that gige to significant portions of the deferred tasets and liabilities at December 31, 2GR

2011 are as follows:

Years Ended December 31,

(Dollars in thousands) 2012 2011
Deferred tax assets:
Allowance for credit losses $ 42,480 % 44 ,53¢
Net unrealized losses on derivatives included ieotomprehensive income 3,44z 4,62
Deferred compensation 7,45 10,85¢
Stock-based compensation 11,33: 10,757
Nonaccrued interest 3,05z 2,41«
Other real estate owned 9,19: 9,72¢
Mortgage banking recourse obligation 1,70¢€ 992
Goodwill and intangible assets — 264
Covered assets 7,527 —
Pension plan liabilities 91¢€ —
AMT credit carryforward 34t —
State tax losses carryforward 13C —
Foreign tax credit carryforward 1,04z —
Other 2,072 1,84t
Total gross deferred tax assets 90,69: 86,017
Deferred tax liabilities:
Discount on purchased loans 27,45¢ 33,66¢
Premises and equipment 29,72t 20,59
Gooduwill and intangible assets 33¢ —
Deferred loan fees and costs 4,487 5,80¢
FHLB stock dividends 1,61( 3,322
Capitalized servicing rights 2,67(C 2,65(
Net unrealized gains on securities included in otoenprehensive income 4,33¢ 2,801
Covered assets — 30,05¢
Fair value adjustments on loans 6,63¢ 2,14z
Other 2,68( 2,34
Total gross deferred liabilities 79,93¢ 103,39(

\/alhiatinn allAauiiAana,



1,04- =

Net deferred tax assets (liabilities) $ 9,71z % (17,379
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Management has established a valuation allowanaiestghe deferred tax asset related to foreigretadit carryforward because manager
believes that it is more likely than not that thentpany will not be able to utilize this credit imetfuture due to the foreign source inci
limitation. The deferred tax asset and related atédn allowance were recognized in other comprekeriacome since the income that g
rise to the foreign tax credit was recognized iheotcomprehensive income. Management has deterntiraéch valuation allowance is |
required for the remaining deferred tax assetsusecd is more likely than not that these assetsddcbe realized through carry back to tax.
income in prior years, future reversals of existiagable temporary differences and future taxabt®ine. This conclusion is based on
Company's historical earnings, its current levetafings and prospects for continued growth aofitability.

The Company has an AMT credit carryforward of $888, which has no expiration date and an lllinoislags deduction carryforward 862.€
million that begins to expire in 2018.

The Company is required to record a liability (aeduction of an asset) for the uncertainty ass$ediwith certain tax positions. This liability
any, reflects the fact that the Company has naigeized the benefit associated with the tax pasitidhe Company had no unrecognizec
benefits at December 31, 2011 and it did not hageshses or decreases in unrecognized tax bedefiteg 2012 and does not have any
positions for which unrecognized tax benefits mustrecorded at December 31, 2012. In additiontHeryear ended December 31, 2012
Company has no interest or penalties relatingdorire tax positions recognized in the income stat¢ioiein the balance sheet. If the Comg
were to record interest and penalties associatéful wvicertain tax positions or as a result of anitaoyl a tax jurisdiction, the interest ¢
penalties would be included in income tax expefite. Company does not believe it is reasonably plesgat unrecognized tax benefits
significantly change in the next 12 months.

The Company and its subsidiaries are subject to fddgral income tax as well as income tax in nwmegistate jurisdictions and in Canad:
the ordinary course of business we are routinebjest to audit by the taxing authorities of thasgsdictions. Currently, the Company's fed
income tax returns are open and subject to audithi® 2006 tax return year forward, and in gendra, Company's state income tax ret
from the 2009 tax return year forward are opensargject to audit, subject to individual state gediof limitation.

(19) Stock Compensation Plans and Other Employee Befit Plans
Stock Incentive Plan

The 2007 Stock Incentive Plan (“the 2007 Plan”)johwas approved by the Compasiyshareholders in January 2007, permits the grk
incentive stock options, nonqualified stock optiorights and restricted stock, as well as the cmsigr of outstanding options of acqui
companies to Wintrust options. The 2007 Plan iitiprovided for the issuance of up to 500,08tares of common stock. In May 2009
May 2011, the Company'’s shareholders approved ditiaual 325,000 shares and 2,860,8D@res, respectively, of common stock that m:
offered under the 2007 Plan. All grants made &@096 have been made pursuant to the 2007 Planasanfl December 31, 2012,339,25:
shares were available for future grants. The 20@i Replaced the Wintrust Financial Corporation 2182ock Incentive Plan (“the 1997 Plan”
which had substantially similar terms. The 200/Rlad the 1997 Plan are collectively referred tttlas Plans."The Plans cover substantic
all employees of Wintrust. The Compensation Conesitbf the Board of Directors administers all stbelsed compensation programs
authorizes all awards granted pursuant to the Plans

The Company historically awarded stock-based comgit@an in the form of nonqualified stock optiongldaimevested restricted share awe
(“restricted shares”). In general, the grants dfays provide for the purchase shares of Winteusbmmon stock at the fair market value o
stock on the date the options are granted. Optimier the 2007 Plan generally vest ratably oveiogsrof three to fiveyears and have
maximum term of seven years from the date of grétuck options granted under the 1997 Plan providec& maximum term of 1Qears
Restricted shares entitle the holders to receivep @ost, shares of the Compasigommon stock. Restricted shares generally vest meriod
of one to five years from the date of grant.

The Long-Term Incentive Program (“LTIP"\hich is designed in part to align the interestsnafnagement with the interests of sharehol
foster retention, create a long-term focus basedustainable results and provide participants getalongterm incentive opportunity,
administered under the 2007 Plan. LTIP grants te dave consisted of time-vested stock optionspamfbrmancebased stock and cash aw:
that are contingent upon the achievement of prabéished longerm performance goals set in advance by the Cosapien Committee ovel
threeyear period, with overlapping performance periodsting at the beginning of each calendar year. filsé grant of these awards v
made in August 2011 and subsequent grants were matiuary 2012 and January 2013. It is anticip#ttat LTIP awards will be grant
annually. Stock options granted under the LTIP haverm of seven years and vest equally over theses based on continued sen
Performance-based stock awards and performancet-isask awards are based on the achievement afspablished targets at the end ol
performance period,
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which will generally be approximately three yeamsnf the date of grant. The actual performabased award payouts will vary based or
achievement of the pre-established targets andaraye from 0% to 200% of the target award.

Holders of restricted share awards and performéased stock awards received under the Plans aremntitied to vote or receive ce
dividends (or cash payments equal to the cash alidis) on the underlying common shares until therdsvare vested. Except in limi
circumstances, these awards are canceled upomtdian of employment without any payment of consatien by the Company.

Stockbased compensation is measured as the fair valaa afvard on the date of grant, and the measurgdscoecognized over the per
which the recipient is required to provide seniiceexchange for the award. The fair values of retetl shares and performaricased stoc
awards are determined based on the average ofgheahd low trading prices on the grant date, dedfair value of stock options is estime
using a Black-Scholes option-pricing model thalizés the assumptions outlined in the followingl¢éal®ptionpricing models require the ing
of highly subjective assumptions and are sensttivehanges in the optiamexpected life and the price volatility of the erlgling stock, whic
can materially affect the fair value estimate. Ectpd life has been based on historical exerciset@mination behavior as well as the terr
the option, but the expected life of the optiorsnged pursuant to the LTIP awards is based onatechsarbor rule of the SEC Staff Accoun
Bulletin No. 107 “Share-Based Paymeas the Company believes historical exercise datamoaprovide a reasonable basis to estimat
expected term of these options. Expected stocle patatility is based on historical volatility dié¢ Companys common stock, which correla
with the expected life of the options, and the ffige interest rate is based on comparable U.Sslirgaates. Management reviews and ad
the assumptions used to calculate the fair valwnaiption on a periodic basis to better reflegpteexed trends.

The following table presents the weighted averaggsumptions used to determine the fair value ofomgtigranted in the years enc
December 31, 2012 , 2011 and 2010 :

2012 2011 2010
Expected dividend yield 0.€% 0.5% 0.5%
Expected volatility 62.€% 61.£% 48.5%
Risk-free rate 0.7% 1.C% 2.5%
Expected option life (in years) 4.t 4.4 6.2

Stock based compensation is recognized based aruthber of awards that are ultimately expectedetst.\Forfeitures are estimated base
historical forfeiture experience. For performareesed stock awards, an estimate is made of the eruofilshares expected to vest as a res
actual performance against the performance critigridetermine the amount of compensation expenseetoecognized. The estimate
reevaluated quarterly and total compensation expenadjusted for any change in the current period.

Stock-based compensation expense recognized i@dhsolidated Statements of Income was $9.1 milli$6.6 million and $4.4 millioranc
the related tax benefits were $3.3 million , $2iftiom and $1.7 million in 2012 , 2011 and 201@spectively.
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A summary of the Plans’ stock option activity foetyears ended December 31, 2012 , 2011 and 2@s0fddlows:

Common Weighted Average Remaining Intrinsic Value @
Stock Options Shares Strike Price Contractual Term @ ($000)
Outstanding at January 1, 2010 2,156,20¢ $ 37.61
Granted 86,86¢ 33.6:
Exercised (159,63 14.9¢
Forfeited or canceled (42,73¢) 51.4¢
Outstanding at December 31, 2010 2,040,70. $ 38.92 3.3 $ 8,02¢
Exercisable at December 31, 2010 1,803,290 $ 39.6: 3.0 $ 7,36¢
Outstanding at January 1, 2011 2,040,70. $ 38.9-
Granted 221,00 33.1¢
Exercised (85,70€) 17.2(
Forfeited or canceled (111,469 46.01
Outstanding at December 31, 2011 2,064,553 $ 38.8: 2.7 $ 3,80¢
Exercisable at December 31, 2011 1,779,210  $ 39.9¢ 2.3 $ 3,556¢
Outstanding at January 1, 2012 2,064,553 $ 38.8:
Granted 250,99 31.1¢
Exercised (484,709 21.4:5
Forfeited or canceled (85,39Y) 43.7(
Outstanding at December 31, 2012 1,74542 $ 42.31 3.1 $ 3,83¢
Exercisable at December 31, 2012 1,346,28 $ 45,57 2.3 $ 1,677
Vested or expected to vest at December 31, 2012 1,736,97. $ 42.37

(1) Represents the weighted average contractual remgiife in years

(2) Aggregate intrinsic value represents the total axentrinsic value (i.e., the difference betwees @ompan’s average of the high and low stock price at yeat &d th
option exercise price, multiplied by the numbestudres) that would have been received by the opiiders if they had exercised their options onldst day of the yee
Options with exercise prices above the year enckgoice are excluded from the calculation of insic value. This amount will change based on tirariarket value ¢
the Company’s stock.

The weighted average per share grant date faievaloptions granted during the years ended Deceihe2012 , 2011 and 2010 was $15,00
$15.84 and $15.83 , respectively. The aggregatimsit value of options exercised during the yearded December 31, 2012, 2011 and 201
was $5.4 million , $1.2 million and $3.2 milliomespectively.

Cash received from option exercises under the RAtanthe years ended December 31, 2012 , 2011 ah@l &as $10.4 million $1.5 millior
and $2.4 million , respectively. The actual tax dférrealized for the tax deductions from optioremises totaled $2.1 million , $468,080¢
$1.2 million for 2012 , 2011 and 2010 , respectivel

A summary of the Plans’ restricted share and perémrce-based stock award activity for the yearseémEember 31, 2012 , 2011 and 2@&10
as follows:

2012 2011 2010
Weighted Weighted Weighted
Average Average Average
Common Grant-Date Common Grant-Date Common Grant-Date

Restricted Shares Shares Fair Value Shares Fair Value Shares Fair Value
Outstanding at January 1 336,70¢ $ 38.2¢ 299,04 $ 39.4¢ 208,43( $ 43.2¢
Granted 111,20° 32.3% 98,39 32.8¢ 149,65t 35.2(
Vested and issued (132,33) 34.1- (56,647) 35.1% (58,41, 42.21
Forfeited (1,359 30.9¢ (4,089 34.7: (635) 34.7¢
Outstanding at end of year 314,22t $ 37.9¢ 336,70¢ $ 38.2¢ 299,04 $ 39.4¢
Vested, but not issuable at end of year 85,000 $ 51.8¢ 85,000 $ 51.8¢ 85,000 $ 51.8¢
Performance Shares
Outstanding at January 1 72,15¢ $ 33.2¢ —
Granted 119,47t 31.1¢ 100,99 $ 33.2¢

Vested and issued — — _ _

Net decreace dile tn ectimated nerfarm: (22 117\ 29 &r 79 NRN 22 2C



Forfeited (4,577 31.9¢ (779 33.2¢

Outstanding at end of year 153,91 $ 31.7¢ 72,15¢ $ 33.2¢

135




The number of performance shares granted is refleict the above table at the target performancel.l@he actual performancbased awal
payouts will vary based on the achievement of tieeegtablished targets. The outstanding number obpeaence shares reflected in the t.
represents the number of shares expected to belesvhased on estimated achievement of the goai yesar end. However, the maxim
number of performance-based shares that couldshedsbased on the grants made to date was apptekirda9,000 shares.

The actual tax benefit realized upon the vestingesfricted shares is based on the fair value@&ttares on the vesting date and the estir
tax benefit of the awards is based on fair valu¢hefawards on the grant date. The actual tax heneelized upon the vesting of restric
shares in 2012 , 2011 and 2010 was $15,000 , ${pdnd $(28,000)respectively, more/(less) than the estimatedenefit for those shart
These differences in actual and estimated tax ierveére recorded directly to shareholders’ equity.

Beginning in the third quarter of 2009 through Jayw2011, the Company paid a portion of the bagegb&ertain executives in shares of
Company'’s stock. The number of shares granted aadf payroll date was based on the compensatiordduring the period and thgerag
of the high and low price of the Company’s commtotk on the last day of the payroll period. In 20446shares were granted and issue
an average price of $32.59 , and in 2010, 5,279eshaere granted and issued at an average pri&83f5. Shares granted under 1
arrangement were granted under the 2007 Plan.

As of December 31, 2012 , there was $10.9 millibiotal unrecognized compensation cost relatedaimvested share based arrangen
under the Plans. That cost is expected to be révegjiover a weighted average period of approxindted years. The total fair value of sha
vested during the years ended December 31, 20021, @1d 2010 was $6.4 million , $4.1 million andSB&illion , respectively.

The Company issues new shares to satisfy its dldigéo issue shares granted pursuant to the Plans.
Cash Incentive and Retention Plan

In April 2008, the Company approved a Cash Incentéimd Retention Plan (“CIRPyhich allows the Company to provide cash compeos
to the Company’s and its subsidiariedficers and employees. The CIRP is administeredhigyCompensation Committee of the Boar
Directors. The CIRP generally provides for the ¢saof cash awards, as determined by the Compens@oonmittee, which may be ear
pursuant to the achievement of performance critestablished by the Committee and/or continued eympént. The performance criteria
any, established by the Committee must relate ®&oarmore of the criteria specified in the CIRP jahhincludes: earnings, earnings gro\
revenues, stock price, return on assets, returagoiity, improvement of financial ratings, achievemef balance sheet or income stater
objectives and expenses. These criteria may radatiee Company, a particular line of business epecific subsidiary of the Company. -
Company’s expense related to the CIRP was appraeiyn&357,000 , $295,000 and $368,000 in 2012 12a&dd 2010 respectively. |
December 2012, the Company paid $1.2 million ite@IRP awards.

Other Employee Benefits

Wintrust and its subsidiaries also provide 401(letiRment Savings Plans (“401(k) PlansThe 401(k) Plans cover all employees met¢
certain eligibility requirements. Contributions leynployees are made through salary deferrals at direiction, subject to certain Plan
statutory limitations. Employer contributions teth01(k) Plans are made at the employer’s disere@enerally, participants completis1
hours of service are eligible to share in an atiocaof employer contributions. The Compasigxpense for the employer contributions tc
401(k) Plans was approximately $4.3 million in 2022.0 million in 2011 , and $3.6 million in 2010

The Wintrust Financial Corporation Employee Stodkrdhase Plan (“SPP"js designed to encourage greater stock ownershipng
employees, thereby enhancing employee commitmethet€ompany. The SPP gives eligible employeesigid: to accumulate funds over
offering period to purchase shares of common stétlkshares offered under the SPP will be eithenlgeissued shares of the Compan:
shares issued from treasury, if any. In accordavitte the SPP, the purchase price of the share@mihwn stock may not be lower than
lesser of 85% of the fair market value per sharthefcommon stock on the first day of the offenpegiod or 85%of the fair market value p
share of the common stock on the last date footfezing period. The Company’Board of Directors authorized a purchase priteutation a
90% of fair market value for each of the offeringripds. During 2012 , 2011 and 2010 , a total 8% shares, 71,077 shares &3390¢
shares, respectively, were earned by participants approximately $421,000 , $300,000 and $274,0068spectively, was recognized
compensation expense. The current offering pertoaticdes on March 31, 2013. The Company plans mtirage to periodically offer commu
stock through this SPP subsequent to March 31, .201Blay 2012, the Company's shareholders authdréze additional 300,008hares ¢
common stock that may be offered under the SPResember 31, 2012 , the Company had an obligatiaasue 12,968hares of commic
stock to participants and has 321,116 shares &lailar future grants under the SPP.
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As a result of the Company's acquisition of HPKecember 12, 2012, the Company assumed the obligatf a noncontributory pens
plan, (“the HPK Plan”), that covers approximate§0Employees with benefits based on years of serridecampensation prior to retireme
The HPK Plan was “frozerds of December 31, 2006, with no additional yeargedit earned for service or compensation patdadguisition
the Company estimated and recorded a net liatwfit}2.0 millionrelated to the HPK Plan. As of December 31, 200€ ,accumulated bene
obligation was $7.9 million and the fair value dktplan's assets was $5.6 million . A discount ot8.98%was used to determine
projected benefit obligation as of December 31,20he HPK Plan invests in various common stocks,ddvernment and agency securi
mortgagebacked securities and a money market mutual fuhé. dnderlying investments are exposed to varialsrisuch as interest r:
liquidity, market and credit risks. It is estimatdtit the Company's contribution to the HPK Plan2013 will be $67,00@nd the HPK Ple
will pay benefits in 2013 of $614,000 .

The Company does not currently offer other postretent benefits such as health care or other peiptams.
Directors Deferred Fee and Stock Pl

The Wintrust Financial Corporation Directors Degel-ee and Stock Plan (“DDFS Plaaflows directors of the Company and its subsids
to choose to receive payment of directdegs in either cash or common stock of the Compantyto defer the receipt of the fees. The D
Plan is designed to encourage stock ownership tectdirs. All shares offered under the DDFS Plar bél either newly issued shares of
Company or shares issued from treasury. The nuwibghares issued is determined on a quarterly lsied on the fees earned during
quarter and the fair market value per share ottdmmon stock on the last trading day of the pregeduarter. The shares are issued ann
and the directors are entitled to dividends andngotights upon the issuance of the shares. D2ty , 2011 and 2010 , a total 2%,22(
shares, 25,242 shares and 47,8Bfres, respectively, were issued to directorstiige directors that elect to defer the receighefcommo
stock, the Company maintains records of stock ueitsesenting an obligation to issue shares of comstock. The number of stock ul
equals the number of shares that would have baeedshad the director not elected to defer reaiphe shares. Additional stock units
credited at the time dividends are paid, howevevating rights are associated with the stock ufiitee shares of common stock represente
the stock units are issued in the year specifiethkydirectors in their participation agreements December 31, 2012the Company has
obligation to issue 242,540 shares of common stoclirectors and has 105,812 shares availableufard grants under the DDFS Plan.
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(20) Regulatory Matters

Banking laws place restrictions upon the amourtiwifiends which can be paid to Wintrust by the lsaBased on these laws, the banks ¢
subject to minimum capital requirements, declargddnds to Wintrust without obtaining regulatorypapval in an amount not exceed
(a) undivided profits, and (b) the amount of netoime reduced by dividends paid for the current @nal two years. During 2012 , 20Hhc
2010 , cash dividends totaling $45.0 million , ®Tnillion and $11.5 million, respectively, were paid to Wintrust by the banks. of
January 1, 2013, the banks had approximately $186lion available to be paid as dividends to Wintrust withprior regulatory approval a
without reducing their capital below the well-caited level.

The banks are also required by the Federal Regartvto maintain reserves against deposits. Resemeeteld either in the form of vault ¢
or balances maintained with the Federal Reservé Bad are based on the average daily deposit legantd statutory reserve ratios presci
by the type of deposit account. At December 31,228td 2011 , reserve balances of approximately .®160llion and $122.2 million
respectively, were required to be maintained afFdwteral Reserve Bank.

The Company and the banks are subject to varigudatry capital requirements administered by #defal banking agencies. Failure to r
minimum capital requirements can initiate certaisnaatory — and possibly additional discretionagetions by regulators that, if undertal
could have a direct material effect on the Compsifiylancial statements. Under capital adequacyaijniels and the regulatory framework
prompt corrective action, the Company and the bamkst meet specific capital guidelines that invajueantitative measures of the Company’
assets, liabilities, and certain off-balance-sliteets as calculated under regulatory accountingtipes. The Company’s and the ban&apita
amounts and classification are also subject toitgiae judgments by the regulators about companeigk weightings, and other factors.

Quantitative measures established by regulatieenture capital adequacy require the Company anbahks to maintain minimum amou
and ratios of total and Tier 1 capital (as defiimethe regulations) to risieighted assets (as defined) and Tier 1 leveragitat@as defined) 1
average quarterly assets (as defined).

The Federal Reserve’s capital guidelines requingk Haolding companies to maintain a minimum ratiogofalifying total capital to risk-
weighted assets of 8.0% , of which at least 486t be in the form of Tier 1 Capital. The Fed&akerve also requires a minimum tanc
Tier 1 leverage ratio (Tier 1 Capital to total dsy@f 3.0% for strong bank holding companies (¢hcsted a composite “linder the Feder
Reserve’s rating system). For all other bankinglimgj companies, the minimum tangible Tier 1 leveragfio is 4.0% In addition the Feder
Reserve continues to consider the tangible Tieeverhge ratio in evaluating proposals for expansiomew activities. As reflected in 1
following table, the Company met all minimum capitequirements at December 31, 2012 and 2011 :

2012 2011
Total Capital to Risk Weighted Assets 13.1% 13.%
Tier 1 Capital to Risk Weighted Assets 12.1% 11.€%
Tier 1 Leverage Ratio 10.C% 9.4%

Wintrust is designated as a financial holding compa@ank holding companies approved as financiddihg companies may engage in
expanded range of activities, including the busieesconducted by its wealth management subsidiak&sa financial holding compar
Wintrust's banks are required to maintain theiridositions at the “well-capitalized” level. A& December 31, 2012 the banks we
categorized as well capitalized under the regwafmework for prompt corrective action. The ratiequired for the banks to bevéll
capitalized” by regulatory definition are 10.0%.0% , and 5.0% for Total Capital to Risk-WeightedsAts, Tier 1 Capital to Ridkeightec
Assets and Tier 1 Leverage Ratio, respectively.
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The banks’ actual capital amounts and ratios &eckember 31, 2012 and 2011 are presented in tlosvfoh table:

(Dollars in thousands)

December 31, 2012

December 31, 2011

To Be Well
Capitalized by

To Be Well
Capitalized by

Actual Regulatory Definition Actual Regulatory Definition

Amount Ratio Amount Ratio Amount Ratio Amount Ratio
Total Capital (to Risk Weighted Assets):
Lake Forest Bank $ 226,23 11.0% $ 205,18t 10.(% $ 223,45: 11.(% $ 203,44: 10.(%
Hinsdale Bank 154,67 12.2 126,83 10.C 148,80: 12.2 120,80¢ 10.C
North Shore Community Bank 202,82: 11.t 176,12 10.C 176,14: 11.2 157,70¢ 10.C
Libertyville Bank 116,81¢ 11.¢ 97,88( 10.C 121,10¢ 13.2 91,88’ 10.C
Barrington Bank 148,38: 13.t 109,52¢ 10.C 126,51¢ 12.% 99,81: 10.C
Crystal Lake Bank 84,31( 145 58,09: 10.C 79,96: 13.C 61,52¢ 10.C
Northbrook Bank 139,60 12.2 114,05 10.C 149,32¢ 14.£ 103,39t 10.C
Schaumburg Bank 68,30¢ 11.¢ 57,94¢ 10.C 58,86( 12.¢ 45,66( 10.C
Village Bank 92,787 11.5 80,44 10.C 82,74 119 70,75: 10.C
Beverly Bank 61,99/ 11.1 55,69° 10.C 40,48¢ 11.7 34,56: 10.C
Town Bank 83,14« 115 72,37: 10.C 83,09¢ 12.2 68,12: 10.C
Wheaton Bank 71,09° 13.€ 52,45( 10.C 59,16¢ 11.¢€ 49,55 10.C
State Bank of the Lakes 71,17¢ 11.t 61,88¢ 10.C 68,67: 11.1 61,68: 10.C
Old Plank Trail Bank 74,44 147 50,58: 10.C 33,82¢ 12.2 27,72¢ 10.C
St. Charles Bank 66,07¢ 11.2 58,34 10.C 61,73¢ 11.t 53,86¢ 10.C
Tier 1 Capital (to Risk Weighted Assets):
Lake Forest Bank $ 209,69¢ 10.2% $ 123,11 6.C% $ 202,20¢ 9.€% $ 122,06! 6.C%
Hinsdale Bank 145,38( 11.t 76,102 6.C 134,48 11.1 72,48¢ 6.C
North Shore Community Bank 145,48t 8.2 105,67¢ 6.C 124,20: 7.€ 94,62¢ 6.C
Libertyville Bank 105,25: 10.¢ 58,72¢ 6.C 93,61 10.2 55,13. 6.C
Barrington Bank 140,03 12.¢ 65,71¢ 6.C 119,53 12.C 59,88¢ 6.C
Crystal Lake Bank 77,96 13.4 34,85t 6.C 73,23 11.¢ 36,91« 6.C
Northbrook Bank 125,19: 11.C 68,43« 6.C 136,27 13.2 62,03 6.C
Schaumburg Bank 62,53¢ 10.¢ 34,76¢ 6.C 53,74: 11.¢ 27,39¢ 6.C
Village Bank 86,43t 10.7 48,26¢ 6.C 77,69: 11.C 42,45: 6.C
Beverly Bank 59,44( 10.7 33,41¢ 6.C 37,61: 10.€ 20,73 6.C
Town Bank 76,82« 10.€ 43,42« 6.C 75,157 11.C 40,87: 6.C
Wheaton Bank 64,50¢ 12.5 31,47( 6.C 52,91 10.7 29,73( 6.C
State Bank of the Lakes 61,52 9.€ 37,13 6.C 57,62° 9.8 37,01( 6.C
Old Plank Trail Bank 66,17( 13.1 30,34¢ 6.C 29,07: 10.5 16,63¢ 6.C
St. Charles Bank 60,75:¢ 10.4 35,00 6.C 51,87« 9.€ 32,32 6.C
Tier 1 Leverage Ratio:
Lake Forest Bank $ 209,69¢ 8.€% $ 119,60: 5% $ 202,20¢ 7.% $ 127,65 5.C%
Hinsdale Bank 145,38( 8.7 83,23¢ 5.C 134,48 9.2 73,22 5.C
North Shore Community Bank 145,48t 7.2 101,55: 5.C 124,20: 7.2 85,38¢ 5.C
Libertyville Bank 105,25: 8.€ 59,37¢ 5.C 93,61 8.1 58,01 5.C
Barrington Bank 140,03 9.7 72,53 5.C 119,53 9.6 61,06( 5.C
Crystal Lake Bank 77,96 10.2 37,97: 5.C 73,23t 9.7 37,69¢ 5.C
Northbrook Bank 125,19: 7.5 83,24 5.C 136,27 7.2 94,61 5.C
Schaumburg Bank 62,53¢ 8.7 36,06: 5.C 53,74 9.2 29,33t 5.C
Village Bank 86,43t 9.C 48,06¢ 5.C 77,69: 9.C 43,30¢ 5.C
Beverly Bank 59,44( 12.5 24,127 5.C 37,612 9.7 19,44¢ 5.C
Town Bank 76,824 9.4 40,67: 5.C 75,15 9.¢ 37,80: 5.C
Wheaton Bank 64,50¢ 8.€ 36,20¢ 5.C 52,91 7.7 34,45¢ 5.C
State Bank of the Lakes 61,52: 8.4 36,57( 5.C 57,62: 8.C 35,81¢ 5.C



66,17( 8.¢ 37,38( 5.C 29,07 9.C 16,13: 5.C

Old Plank Trail Bank
51,87 8.2 31,10 5.C

St. Charles Bank 60,75 9.4 32,17( 5.C

Wintrust's mortgage banking division and broker/dealer sliési are also required to maintain minimum nettivarapital requirements wi
various governmental agencies. The mortgage bamkirigion’s net worth requirements are governed by the Degautt of Housing and Urb
Development and the broker/dealer’s net worth mregoénts are governed by the SEC. As of Decembe2(®IL2, these subsidiaries met tt

minimum net worth capital requirements.
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(21) Commitments and Contingencies

The Company has outstanding, at any time, a numbesmmitments to extend credit. These commitmardiside revolving home equity li
and other credit agreements, term loan commitmemdsstandby and commercial letters of credit. Sigrahd commercial letters of credit
conditional commitments issued to guarantee théopmance of a customer to a third party. Standibtede of credit are contingent upon
failure of the customer to perform according to thens of the underlying contract with the thirdtpawhile commercial letters of credit i
issued specifically to facilitate commerce and ¢gfly result in the commitment being drawn on whihe underlying transaction
consummated between the customer and the thirg. part

These commitments involve, to varying degrees, efgmof credit and interest rate risk in exceshefamounts recognized in the Consolid
Statements of Condition. Since many of the commitisi@re expected to expire without being drawn uplos total commitment amounts
not necessarily represent future cash requirem&hts Company uses the same credit policies in ngatdmmitments as it does for daanc:
sheet instruments. Commitments to extend commemaimercial real estate and construction loare€dt$2.6 billion and $1.9 billioas o
December 31, 2012 and 2011 , respectively, andaghbeme equity lines totaled $750.9 million and Z26amillion as ofbecember 31, 20:
and 2011 , respectively. Standby and commerciabrietof credit totaled $174.3 million at Decembgy 2012 and $199.0 millior
December 31, 2011 .

In addition, at December 31, 2012 and 2011 , the@my had approximately $457.7 million and $272iian , respectively, in commitmer
to fund residential mortgage loans to be sold thieosecondary market. These lending commitmentalaceconsidered derivative instrume
The Company also enters into forward contractstlier future delivery of residential mortgage loahspecified interest rates to reduce
interest rate risk associated with commitmentsutaifloans as well as mortgage loans heldstde. These forward contracts are also consii
derivative instruments and had contractual amooh&pproximately $858.1 million at December 31, 2@hd $591.5 million abecember 3:
2011 . See Note 22 for further discussion on déviganstruments.

The Company enters into residential mortgage |l@d@ agreements with investors in the normal coaofdausiness. These agreements us
require certain representations concerning cretddrination, loan documentation, collateral and fability. On occasion, investors h:
requested the Company to indemnify them againseksn certain loans or to repurchase loans whilnvestors believe do not comply v
applicable representations. Management maintaingkality for estimated losses on loans expectedb® repurchased or on wh
indemnification is expected to be provided and lady evaluates the adequacy of this recourseliigpliiased on trends in repurchase
indemnification requests, actual loss experiennewn and inherent risks in the loans, and curreahemic conditions.

The Company sold approximately $3.9 billion of ngadge loans in 2012 and $2.5 billion in 201The liability for estimated losses
repurchase and indemnification claims for residdnmortgage loans previously sold to investors #ds3 million and $2.5 millionai
December 31, 2012 and 201tespectively, and was included in other liakghtion the Consolidated Statements of Conditionsé®gharge
against the liability were $284,000 and $8.0 millifor 2012 and 2011 respectively. These losses primarily relate tatgames obtaine
through wholesale and correspondent channels whipkrienced early payment and other defaults ngpegntain representation and warr:
recourse requirements.

The Company utilizes an oaturced securities clearing platform and has agi@@tlemnify the clearing broker of WHI for lossaat it ma
sustain from the customer accounts introduced byl.\ldcember 31, 2012the total amount of customer balances maintainethe clearin
broker and subject to indemnification was approxetya$24.9 million . WHI seeks to control the riskssociated with its customeesitivities
by requiring customers to maintain margin colldtera&ompliance with various regulatory and intdrgaidelines.

In the ordinary course of business, there are Ipgadeedings pending against the Company and litsidiaries. Management does not bel
that a material loss related to these mattersasorably possible.

140




(22) Derivative Financial Instruments

The Company primarily enters into derivative finehénstruments as part of its strategy to managexposure to changes in interest r.
Derivative instruments represent contracts betwssties that result in one party delivering casth®mother party based on a notional am
and an underlying (such as a rate, security pnigarioe index) as specified in the contract. Theoant of cash delivered from one party to
other is determined based on the interaction ofthteonal amount of the contract with the underdyibDerivatives are also implicit in cert.
contracts and commitments.

The derivative financial instruments currently usgdthe Company to manage its exposure to inteatstrisk include: (1) interest rate sw
and caps to manage the interest rate risk of cefitedd and variable rate assets and variableligédities; (2) interest rate lock commitme
provided to customers to fund certain mortgage ddanbe sold into the secondary market; (3) forwvamhmitments for the future delivery
such mortgage loans to protect the Company fronesdvchanges in interest rates and correspondamgel in the value of mortgage lc
available-forsale; and (4) covered call options related to djpeirivestment securities to enhance the overaldybn such securities. T
Company also enters into derivatives (typicallyeiest rate swaps) with certain qualified borrowterfacilitate the borrowersisk manageme
strategies and concurrently enters into miinoage derivatives with a third party counterpasgifectively making a market in the derivati
for such borrowers. Additionally, the Company esteto foreign currency contracts to manage foregohange risk associated with cer
foreign currency denominated assets.

As required by ASC 815, the Company recognizesvdtvie financial instruments in the consolidatedaficial statements at fair va
regardless of the purpose or intent for holdingitisrument. Derivative financial instruments amelided in other assets or other liabilities
appropriate, on the Consolidated Statements of ilondChanges in the fair value of derivative ficél instruments are either recognize
income or in shareholdergquity as a component of other comprehensive incdepending on whether the derivative financialrinsten
qualifies for hedge accounting and, if so, whetteaualifies as a fair value hedge or cash flowdedGenerally, changes in fair value:
derivatives accounted for as fair value hedgeseerded in income in the same period and in theesacome statement line as changes i
fair values of the hedged items that relate tohib@ged risk(s). Changes in fair values of derieafimancial instruments accounted for as
flow hedges, to the extent they are effective hedgee recorded as a component of other comprateimiome, net of deferred taxes,
reclassified to earnings when the hedged transaeffects earnings. Changes in fair values of dtirre financial instruments not designate
a hedging relationship pursuant to ASC 815, inelgdihanges in fair value related to the ineffectieetion of cash flow hedges, are reporte
nondinterest income during the period of the changeivagve financial instruments are valued by adhparty and are validated by compari
with valuations provided by the respective courdetips. Fair values of certain mortgage bankingvdéves (interest rate lock commitme
and forward commitments to sell mortgage loans bes efforts basis) are estimated based on chamgesrtgage interest rates from the 1
of the loan commitment. The fair value of foreigmrency derivatives is computed based on changésréign currency rates stated in
contract compared to those prevailing at the measent date.

The table below presents the fair value of the Camg{s derivative financial instruments as well as trad#rssification on the Consolida
Statements of Condition as of December 31, 2012@wkmber 31, 2011 :

Derivative Assets Derivative Liabilities
Fair Value Fair Value
Balance Balance
Sheet December 31, December 31, Sheet December 31, December 31,
(Dollars in thousands) Location 2012 2011 Location 2012 2011
Derivatives designated as hedging instruments
under ASC 815:
Interest rate derivatives designated as Cash Flow
Hedges Other assel $ 2 3 11¢ Other liabilities $ 798¢ $ 11,03
Interest rate derivatives designated as Fair Value
Hedges Other assel $ 104 $ — Other liabilities  $ — $ =
Total derivatives designated as hedging instruments
under ASC 815 $ 106 $ 11¢ $ 798¢ % 11,03:
Derivatives not designated as hedging instruments
under ASC 815:
Interest rate derivatives Other asse! 47,44( 34,00: Other liabilities 45,76 33,89:
Interest rate lock commitments Other asset 6,06¢ 4,307 Other liabilities 937 127
Forward commitments to sell mortgage loans Other asse! 271 17¢ Other liabilities 3,051 5,03(
Foreign exchange contracts Other assel 14 — Other liabilities 2 —
Total derivatives not designated as
hedging instruments under ASC 815 $ 53,80( $ 38,48¢ $ 49,76: % 39,04¢
Uil CEmEinEs $ 53,90 $ 38,60 $ 57,75.  $ 50,08:
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Cash Flow Hedges of Interest Rate Risk

The Companys objectives in using interest rate derivativestaradd stability to net interest income and to agaits exposure to interest |
movements. To accomplish these objectives, the @agprimarily uses interest rate swaps and inteegstcaps as part of its interest rate
management strategy. Interest rate swaps desigastedsh flow hedges involve the receipt of vaeiahite amounts from a counterparty
exchange for the Company making fixede payments over the life of the agreements withtte exchange of the underlying notional amc
Interest rate caps designated as cash flow hedgelvé the receipt of payments at the end of eaeto@ in which the interest rate specifie
the contract exceeds the agreed upon strike price.

As of December 31, 2012 , the Company had fourasterate swaps and two interest rate caps withggnegate notional amount $22¢
million that were designated as cash flow hedges of intetsrisk. The table below provides details oocheaf these cash flow hedges a
December 31, 2012 :

(Dollars in thousands) December 31, 2012
Notional Fair Value
Maturity Date Amount Gain (Loss)
Interest Rate Swaps:
September 2013 $ 50,000 $ (1,777)
September 2013 40,00( (1,507)
September 2016 50,00( (3,099
October 2016 25,00( (1,61))
Total Interest Rate Swaps 165,00( (7,98¢)
Interest Rate Caps:
September 2014 20,00( 1
September 2014 40,00( 1
Total Interest Rate Caps 60,00( 2
Total Cash Flow Hedges $ 225,000 $ (7,98¢)

Since entering into these interest rate derivatitles Company has used them to hedge the varialsle cutflows associated with intel
expense on the Compasyjunior subordinated debentures. The effectivaignorof changes in the fair value of these cashv fleedges i
recorded in accumulated other comprehensive incamdeis subsequently reclassified to interest expassinterest payments are made o
Companys variable rate junior subordinated debentures. diftenges in fair value (net of tax) are separadidglosed in the Consolidal
Statements of Comprehensive Income. The ineffegoréion of the change in fair value of these datiixes is recognized directly in earnir
however, no hedge ineffectiveness was recognizeidg @012 or 2011 The Company uses the hypothetical derivative oteth assess a
measure effectiveness.

A rollforward of the amounts in accumulated othemprehensive income related to interest rate dévas designated as cash flow hec
follows:

December 31,

(Dollars in thousands) 2012 2011
Unrealized loss at beginning of period $ (11,639) $ (13,329
Amount reclassified from accumulated other compnehe income to interest expense on junior

subordinated debentures 5,85( 8,12(
Amount of loss recognized in other comprehensicerime (2,890 (6,430
Unrealized loss at end of period $ (8,677 $ (11,637

As of December 31, 2012 , the Company estimatdgitiring the next twelve months, $5.1 milliwnll be reclassified from accumulated ot
comprehensive income as an increase to interesnegp

Fair Value Hedges of Interest Rate Risk

The Company is exposed to changes in the fair vadleged to certain of its floating rate assets thlentain embedded optionality due
changes in benchmark interest rates, such as LIBGR.Company uses purchased interest rate capariaga its exposure to changes in
value on these instruments attributable to changéise benchmark interest rate. Interest rate desggnated as fair value hedges involve
receipt of variable amounts from a counterpariptérest rates rise above the strike price on theract in exchange for an dgnt premium
As of December 31, 2012 , the Company had onedsteate cap derivative with
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a notional amount of $96.5 millicthat was designated as a fair value hedge of sttea¢e risk associated with an embedded cap irobtte
Company’s floating rate assets.

Additionally, in the fourth quarter of 2012 the Cpamy designated an interest rate swap with a rat@mount of $2.2 millioras a fair valu
hedge of interest rate risk associated with a fisetd commercial franchise loan. In this inter@sé swap, the Company pays a fixed rate
flow to receive a variable rate cash flow to mirdminterest rate risk associated with the lackepficing of fixed rate loans in a rising r
environment.

For derivatives designated as fair value hedges,gtin or loss on the derivative as well as thsetfing loss or gain on the hedged i
attributable to the hedged risk are recognizedaimiags. The Company includes the gain or losherhedged item in the same line item a:
offsetting loss or gain on the related derivativesring the year ended December 31, 2012 , the @agnpecognized a net gain of $55,000
other income related to hedge ineffectiveness. Gbmpany also recognized a net reduction to intenesime of $118,00@or the year ende
December 31, 2012 related to the Comparfigir value hedges, which includes net settlementhe derivatives and amortization adjustme
the basis in the hedged item. The Company did ae¢ lany fair value hedges outstanding prior tasteond quarter of 2012.

The following table presents the gain/(loss) andgeeineffectiveness recognized on derivative imsemts and the related hedged items the
designated as a fair value hedge accounting raktip as of December 31, 2012 :

(Dollars in thousands) Income Statement Gain/
(Loss) due to Hedge
Amount of Gain or (Loss) Recogniz Amount of Gain or (Loss) Recogniz Ineffectiveness
. . in Income on Derivative in Income on Hedged ltem Year Ended December
o Location of Gain or (Lost Year Ended December 31, Year Ended December 31, 31,

Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2012 2011 2012 2011 2012 2011
Interest rate products Other income $ (480) — 3 53t — 3 55 —

Nor-Designated Hedges

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

Interest Rate Derivative—The Company has interest rate derivatives, inclydiwaps and option products, resulting from a senthe
Company provides to certain qualified borrowerse TWompanys banking subsidiaries execute certain derivatioglycts (typically intere
rate swaps) directly with qualified commercial lmwers to facilitate their respective risk managemstnategies. For example, th
arrangements allow the Compasy¢ommercial borrowers to effectively convert aiafale rate loan to a fixed rate. In order to mirdenthe
Companys exposure on these transactions, the Companytaimeolusly executes offsetting derivatives withdhparties. In most cases,
offsetting derivatives have mirror-image terms, evhiesult in the positiong€hanges in fair value substantially offsetting thgb earnings ea
period. However, to the extent that the derivatiaesnot a mirroimage and because of differences in counterpaegfitcrisk, changes in fe
value will not completely offset resulting in soraarnings impact each period. Changes in the fadirevaf these derivatives are includes
other non-interest income. At December 31, 20fltie Company had interest rate derivative tranmastwith an aggregate notional amour
approximately $2.2 billion(all interest rate swaps and caps with customeds thind parties) related to this program. Thesergdt rat
derivatives had maturity dates ranging from Mar6t2to January 2033 .

Mortgage Banking Derivativ— These derivatives include interest rate lock commaiits provided to customers to fund certain moedagn:
to be sold into the secondary market and forwardroiments for the future delivery of such loansisithe Company practice to enter in
forward commitments for the future delivery of aroan of our residential mortgage loan productionen interest rate lock commitments
entered into in order to economically hedge theatfbf future changes in interest rates on its ciments to fund the loans as well as ol
portfolio of mortgage loans held-for-sale. The Camgs mortgage banking derivatives have not been datdnas being in hed
relationships. At December 31, 2012he Company had forward commitments to sell nagégloans with an aggregate notional amou
approximately $858.1 million and interest rate lambmmitments with an aggregate notional amount pgreximately $457.7 million.
Additionally, the Company'’s total mortgage loanddrer-sale at December 31, 2012 was $412.2 millidie fair values of these derivati
were estimated based on changes in mortgage ratestifie dates of the commitments. Changes in tinevédue of these mortgage bank
derivatives are included in mortgage banking reeenu

Foreign Currency Derivative— These derivatives include foreign currency contrated to manage the foreign exchange risk assdaitt
foreign currency denominated assets and transactiBareign currency contracts, which include spod dorward contracts, repres
agreements to exchange the currency of one cofarttiie currency of another country at an agreeahup
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price on an agreed-upon settlement date. As atrafstilictuations in foreign currencies, the U.8lldr-equivalent value of the foreign currel
denominated assets or forecasted transactionsaaB&i@ decrease. Gains or losses on the derivastraments related to these foreign curre
denominated assets or forecasted transactionsxpeeted to substantially offset this variabilitys Af December 31, 201he Company he
foreign currency derivatives with an aggregatear@l amount of approximately $1.7 million .

Other Derivatives—Periodically, the Company will sell options to ankeor dealer for the right to purchase certain gées held within th
Banks’investment portfolios (covered call options). Thep#ion transactions are designed primarily toéase the total return associated
the investment securities portfolio. These optidasot qualify as hedges pursuant to ASC 815, acchrdingly, changes in fair valoé thes
contracts are recognized as other non-interestriecd here were no covered call options outstandingf December 31, 2012 Becember 3:
2011.

In the second quarter of 2012, the Company ent@tectwo interest rate cap derivatives to protéet Company in a rising rate environm
against increased margin compression due to threciregp of variable rate liabilities and lack of régng of fixed rate loans and/or securit
These interest rate caps manage rising interesg kat transforming fixed rate loans and/or se@gito variable if rates continue to rise, w
retaining the ability to benefit from a declineiimierest rates. The Company entered into anotherest rate cap derivative in the third qus
of 2012. As of December 31, 201the three interest rate cap derivatives, whiokeh@t been designated as being in hedge relafjm)ghawvi
an aggregate notional value of $508.5 million .

Amounts included in the consolidated statementtodme related to derivative instruments not destigdh in hedge relationships were
follows:

(Dollars in thousands) December 31,

Derivative Location in income statement 2012 2011
Interest rate swaps and floors Other income $ 1,979 $ 42
Mortgage banking derivatives Mortgage banking revenue 1,65¢ (1,307)
Covered call options Fees from covered call options 10,47¢ 13,57(
Foreign exchange contracts Other income 12 —
Credit Risk

Derivative instruments have inherent risks, prifyamiarket risk and credit risk. Market risk is asisded with changes in interest rates
credit risk relates to the risk that the counterspuiill fail to perform according to the terms dfet agreement. The amounts potentially subje
market and credit risks are the streams of intgragtnents under the contracts and the market \@ltiee derivative instrument and not
notional principal amounts used to express themelwf the transactions. Market and credit risksraemaged and monitored as part ol
Company’s overall asséihility management process, except that the trask related to derivatives entered into withtaar qualifiec
borrowers is managed through the Comparsgandard loan underwriting process since theseatiges are secured through collateral prov
by the loan agreements. Actual exposures are nmreditagainst various types of credit limits estdiglts to contain risk within paramete
When deemed necessary, appropriate types and asnafuctillateral are obtained to minimize credit @syre.

The Company has agreements with certain of itséstaate derivative counterparties that contaissstlefault provisions, which provide tha
the Company defaults on any of its indebtednes#yding default where repayment of the indebtedhessnot been accelerated by the lel
then the Company could also be declared in defawuits derivative obligations. The Company also &agieements with certain of its deriva
counterparties that contain a provision allowing tounter party to terminate the derivative posgid the Company fails to maintain its st
as a well or adequate capitalized institution, Wwhigould require the Company to settle its obligagiounder the agreements. As
December 31, 201#he fair value of interest rate derivatives in & hability position, which includes accrued intsterelated to the:
agreements, was $54.6 million . As of Decembei2812the Company has minimum collateral posting thredhelith certain of its derivati
counterparties and has posted collateral consistir6.6 million of cash and $49.9 milliaf securities. If the Company had breached a
these provisions at December 31, 2@1®ould have been required to settle its obligasiainder the agreements at the termination vald
would have been required to pay any additional artwowue in excess of amounts previously postedoflateral with the respecti
counterparty.

The Company is also exposed to the credit risksoE@mmercial borrowers who are counterpartienterést rate derivatives with the Bar
This counterparty risk related to the commerciatrdoers is managed and monitored through the Bastaidard underwriting proce
applicable to loans since these derivatives araredcdhrough collateral provided by the loan agremtmThe counterparty risk associated
the mirror-image swaps executed with third pariieamonitored and managed in connection with the gamy's overall asset liabili
management process.
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(23) Fair Value of Assets and Liabilities

The Company measures, monitors and discloses rertdis assets and liabilities on a fair valuei®a$hese financial assets and finar
liabilities are measured at fair value in threeslsybased on the markets in which the assetsiabitities are traded and the observability of
assumptions used to determine fair value. Thesddeare:

* Level 1 —unadjusted quoted prices in active markets fortidahassets or liabilitie

* Level 2 —inputs other than quoted prices included in Levéhdt are observable for the asset or liabilityhesi directly or indirectly
These include quoted prices for similar assetsatilities in active markets, quoted prices forriieal or similar assets or liabilities
markets that are not active, inputs other thanegliptices that are observable for the asset dtitjabr inputs that are derived principa
from or corroborated by observable market datadmyetation or other means.

* Level 3 — significant unobservable inputs theftect the Compang’ own assumptions that market participants wouldingricing th:
assets or liabilities. Level 3 assets and liab#itinclude financial instruments whose value igheined using pricing models, discour
cash flow methodologies, or similar techniqueswedl as instruments for which the determinationfaif value requires significa
management judgment or estimation.

A financial instrumens categorization within the above valuation hiehgiris based upon the lowest level of input thatigmificant to the fa
value measurement. The Compangssessment of the significance of a particulantino the fair value measurement in its entirgguire:
judgment, and considers factors specific to thestaser liabilities. Following is a description diet valuation methodologies used for
Company’s assets and liabilities measured at flirevon a recurring basis.

Available-for-sale and trading account securitiesFair values for available-fasale and trading securities are typically basegrares obtaine
from independent pricing vendors. Securities mesbwrith these valuation techniques are generaligsified as Level 2 of the fair va
hierarchy. Typically, standard inputs such as beratk yields, reported trades for similar securjtissuer spreads, benchmark securities,
offers and reference data including market reseaudblications are used to fair value a security.ewhhese inputs are not availa
broker/dealer quotes may be obtained by the veteddetermine the fair value of the security. Weigavthe vendoss pricing methodologies
determine if observable market information is baiisgd, versus unobservable inputs. Fair value measnts using significant inputs that
unobservable in the market due to limited activitya less liquid market are classified as Level e fair value hierarchy.

The Company’s Investment Operations Departmengspansible for the valuation of Level 3 availalbedale securities. The methodol
and variables used as inputs in pricing Level 3usBes are derived from a combination of obsergabhd unobservable inputs. -
unobservable inputs are determined through intearslimptions that may vary from period to period thuexternal factors, such as ma
movement and credit rating adjustments.

At December 31, 2012 , the Company classified $8&tlBon of municipal securities as Level 3. These municgedurities are bond issues
various municipal government entities, includingkpdistricts, located in the Chicago metropolitaraaand southeastern Wisconsin anc
privately placed, non-rated bonds without CUSIP hars. The Company’s methodology for pricing the -nated bonds focuses on th
distinct inputs: equivalent rating, yield and otheicing terms. To determine the rating for a givem+ated municipal bond, the Investm
Operations Department references a publicly iswedl by the same issuer if available. A reduct®then applied to the rating obtained f
the comparable bond, as the Company believesuifdaed, a nomated bond would be valued less than a similar bwitid a verifiable rating
The reduction applied by the Company is one corepiating grade (i.e. a “AA” rating for a comparablend would be reduced to “Abr the
Company’s valuation). In 2012all of the ratings derived in the above procegsnvestment Operations were BBB or better, forhboond:
with and without comparable bond proxies. The failue measurement of municipal bonds is sensitiviné rating input, as a higher rai
typically results in an increased valuation. Thenaging pricing inputs used in the bond valuatior abservable. Based on the ra
determined in the above process, Investment Opematibtains a corresponding current market yieldecavailable to market participar
Other terms including coupon, maturity date, red@onpprice, number of coupon payments per year,amdual method are obtained from
individual bond term sheets. Certain municipal tohdld by the Company at December 31, 2042 a call date that has passed, and art
continuously callable. When valuing these bonds,f#ir value is capped at par value as the Compasymes a market participant would
pay more than par for a continuously callable bond.

At December 31, 2012 , the Company held $22.2 oniltif other equity securities classified as Level Be Becurities in Level 3 are prima
comprised of auction rate preferred securities. Thenpany utilizes an independent pricing vendagprtavide a fair market valuation of the
securities. The venda'valuation methodology includes modeling the amttral cash flows of the underlying preferred siéegrand applyin
a discount to these cash flows by a credit spregivetl from the market price of the securities ulyiley debt. At December 31, 2012he
vendor considered five different securities whasplied credit spreads
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were believed to provide a proxy for the Comparaustion rate preferred securities. The credit spgeanged from 1.85% - 2.4306th ar
average of 2.09% which was added to three-monttORBo be used as the discount rate input to thelars model. Fair value of tl
securities is sensitive to the discount rate @iias a higher discount rate results in a decrdagedhlue measurement.

Mortgage loans helfor-sale —Mortgage loans originated by Wintrust Mortgage,iésibn of Barrington are carried at fair value.€eTfait
value of mortgage loans held-for-sale is determimgdeference to investor price sheets for loampets with similar characteristics.

Mortgage servicing right—Fair value for mortgage servicing rights is deteradi utilizing a third party valuation model whictiagifies the
servicing rights into pools based on product typeé imterest rate. The fair value of each servicigbts pool is calculated based on the pre
value of estimated future cash flows using a distoate commensurate with the risk associated thiahpool, given current market conditic
At December 31, 2012 , the Company classified $8lBon of mortgage servicing rights as Level 3. The wesgraverage discount rate use
an input to value the pool of mortgage servicirghts at December 31, 2012 was 10.21% with discoabets applied ranging from 10% -
13.5%. The higher the rate utilized to discount estiddigture cash flows, the lower the fair value measent. Additionally, fair valt
estimates include assumptions about prepaymentispesich ranged from 19% - 24% or a weighted avemgpayment speed of 20.72f%e(
as an input to value the pool of mortgage servicigbts at December 31, 2012Prepayment speeds are inversely related to thedhe o
mortgage servicing rights as an increase in prepayspeeds results in a decreased valuation.

Derivative instrument—The Companys derivative instruments include interest rate saapd caps, commitments to fund mortgages fo
into the secondary market (interest rate locksjwéod commitments to end investors for the salenoftgage loans and foreign curre
contracts. Interest rate swaps and caps are vdlyedd third party, using models that primarily usarket observable inputs, such as y
curves, and are validated by comparison with vauatprovided by the respective counterparties. fElirevalue for mortgage derivatives
based on changes in mortgage rates from the dateeatommitments. The fair value of foreign currederivatives is computed based
change in foreign currency rates stated in theraohtompared to those prevailing at the measuredsa. In conjunction with the FAS8fai
value measurement guidance, the Company made awrditg policy election in the first quarter of 2010 measure the credit risk of
derivative financial instruments that are subjeatiaster netting agreements on a net basis by equanty portfolio.

Nonqualified deferred compensation ass<—The underlying assets relating to the nonqualifieferred compensation plan are included
trust and primarily consist of non-exchange traihstitutional funds which are priced based by atependent third party service.
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The following tables present the balances of asseldiabilities measured at fair value on a reogrbasis for the periods presented:

December 31, 2012

(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 219,48 $ — 3 219,48° $ —
U.S. Government agencies 990,03¢ — 990,03¢ —
Municipal 110,47: — 79,70: 30,77(
Corporate notes and other 154,80¢ — 154,80¢ —
Mortgage-backed 271,57: — 271,57: —
Equity securities 49,69¢ — 27,53( 22,16¢
Trading account securities 583 — 583 —
Mortgage loans held-for-sale 385,03 — 385,03 —
Mortgage servicing rights 6,75( — — 6,75(
Nonqualified deferred compensations assets 5,53z — 5,53 —
Derivative assets 53,90¢ — 53,90¢ —
Total $ 2,247,881 % — 3 2,188,19. $ 59,68¢
Derivative liabilities $ 57,75. % — 57,75, $ —

December 31, 2011

(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 16,17: $ — 3 16,17 $ —
U.S. Government agencies 765,91¢ — 765,91¢ —
Municipal 60,09¢ — 35,88 24,21
Corporate notes and other 169,93t — 169,93t —
Mortgage-backed 248,55. — 248,55. —
Equity securities 31,12 — 12,15: 18,97:
Trading account securities 2,49( — 2,49( —
Mortgage loans held-for-sale 306,83t — 306,83t —
Mortgage servicing rights 6,70( — — 6,70(
Nonqualified deferred compensations assets 4,29¢ — 4,29¢ —
Derivative assets 38,60" — 38,60" —
Total $ 1,650,73. $ — % 1,600,84' $ 49,88:
Derivative liabilities $ 50,08: % — 50,08 $ —

The aggregate remaining contractual principal l@daautstanding as of December 31, 2012 and 201infmtgage loans held- faale
measured at fair value under ASC 825 was $379.komiand $300.0 million respectively, while the aggregate fair value afrigage loar
held-for-sale was $385.0 million and $306.8 milliorespectively, as shown in the above tables. &agre nanonaccrual loans or loans f
due greater than 90 days and still accruing inntloetgage loans held-for-sale portfolio measurethmtvalue as of December 31, 20&8c
2011.
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The changes in Level 3 assets measured at faie wailwa recurring basis during the year ended Deeef3ih 2012 are summarized as follows:

Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at January 1, 2012 $ 24,21: % 18,97 $ 6,70(
Total net gains (losses) included in:

Net income? — — 5C

Other comprehensive income 27 3,19¢ —
Purchases 20,96 — —
Issuances — — —
Sales — — —
Settlements (12,037 — —
Net transfers out of Level 3 (2,407 — —
Balance at December 31, 2012 $ 30,77  $ 22,16¢ $ 6,75(

Q) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankisgmee in nonnterest income

(2 During the first quarter of 2012, one municipal sety was transferred out of Level 3 into Levelsobservable market information
was available that market participants would useiiting these securities. Transfers out of Levat&recognized at the end of the
reporting period.

The changes in Level 3 assets measured at faie wailwa recurring basis during the year ended Deeef3ih 2011 are summarized as follows:

Corporate Trading Mortgage
notes and Mortgage- Equity Account servicing
(Dollars in thousands) Municipal other debt backed securities Securities rights
Balance at January 1, 2011 $ 1641 $ 9841 $ 246( $ 2867: $ 437 $ 8,76
Total net gains (losses) included in:
Net income® — (274) (593 — — (2,067)
Other comprehensive income 77 — — (6,107 — —
Purchases 26,42¢ 7,24¢ 1,12¢ 1,80( — —
Issuances — — — — — —
Sales (19,469 — — — (4,372 —
Settlements (1,230 (339 (11€) — — —
Net transfers into (out of) Level® 1,992 (16,480) (3,41)) (5,400 — —
Balance at December 31, 2011 $ 2421 % — 3 — $ 18,97 $ — $ 6,70(

(1) Income for Corporate notes and other debt and namg-backed are recognized as a component of interesinie on securitie
Additionally, changes in the balance of mortgageviseng rights are recorded as a component of magtg banking revenue in n-
interest income.

(2) The transfer of available for sale securities ihtvel 3 is the result of the use of significantitgpthat are unobservable in the ma
due to limited activity or a less liquid market.ahsfers out of Level 3 result from the availabilggd use of observable mar
information that market participants would use iicpng these securities. Transfers into/out of Leare recognized at the end of
reporting period.

Also, the Company may be required, from time toetito measure certain other financial assets atviie on a nonrecurring basis
accordance with GAAP. These adjustments to faiuevalsually result from application of lower of castmarket accounting or impairm
charges of individual assets. For assets meastiffait @alue on a nonrecurring basis that were Bgld in the balance sheet at the end o
period, the following table provides the carryirajue of the related individual assets or portfoib®ecember 31, 2012 .
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Twelve Months

Ended
December 31, 2012 December 31,
2012
Fair Value
Losses (Gains)
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized
Impaired loans $ 98,42¢ $ — 3 — $ 98,42¢ $ 30,14
Other real estate owned 62,89: — — 62,89 24,57
Mortgage loans held-for-sale, at lower of cost
market 27,16 — 27,16% — —
Total $ 188,48 $ — 27,167 $ 161,31 $ 54,71¢

Impaired loans—A loan is considered to be impaired when, basedusrent information and events, it is probable tihat Company will b
unable to collect all amounts due pursuant to tirgractual terms of the loan agreement. A loarruetired in a troubled debt restructurin
an impaired loan according to applicable accoungnglance. Impairment is measured by estimatingfdfrevalue of the loan based on
present value of expected cash flows, the marke¢ @f the loan, or the fair value of the undertyollateral. Impaired loans are consider
fair value measurement where an allowance is eskedal based on the fair value of collateral. Aggmdivalues, which may require adjustm
to market-based valuation inputs, are generallg asereal estate collateral-dependent impairedsioan

The Companys Managed Assets Division is primarily responsite the valuation of Level 3 measurements of img@itoans. For mo
information on the Managed Assets Division revidwnepaired loans refer to Note 5AHlowance for Loan Losses, Allowance for Losse:
Lending-Related Commitments and Impaired LoansDA&tember 31, 2012 , the Company had $204.5 mibibimpaired loans classified
Level 3. Of the $204.5 million of impaired loan®8% million were measured at fair value based on the underbafigteral of the loan .
shown in the table above. The remaining $106.lignillvere valued based on discounted cash flowsdordance with ASC 310.

Other real estate owned-Other real estate owned is comprised of real estjaired in partial or full satisfaction of loaasd is included i
other assets. Other real estate owned is recotdesiestimated fair value less estimated selliogts at the date of transfer, with any exce
the related loan balance over the fair value lepeeted selling costs charged to the allowancéofm losses. Subsequent changes in valt
reported as adjustments to the carrying amountaaadecorded in other nanterest expense. Gains and losses upon saley,faaa als
charged to other noimterest expense. Fair value is generally basetthich party appraisals and internal estimates arttaérefore consideret
Level 3 valuation.

Similar to impaired loans, the CompasyWanaged Assets Division is primarily responsiblethe valuation of Level 3 measurements for ¢
real estate owned. At December 31, 2012 , the Coynpad $62.9 milliorof other real estate owned classified as Levell®& @inobservah
input applied to other real estate owned relateshto valuation adjustment determined by the Comimmppraisals. The impairm
adjustments applied to other real estate ownederéirmgn 0% - 49% of the carrying value prior to irrpeent adjustments december 3:
2012 , with a weighted average input of 6.58%n increased impairment adjustment applied to dagying value results in a decree
valuation.

Mortgage loans helfor-sale, at lower of cost or marketFair value is based on either quoted prices forstiree or similar loans, or valt
obtained from third parties, or is estimated fortfmdios of loans with similar financial charactstics and is therefore considered a Le\
valuation.
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The valuation techniques and significant unobsdevaiputs used to measure both recurring andraonrring Level 3 fair value measurem
at December 31, 2012 were as follows:

Weighted Impact to valuation
Valuation Range Average from an increased or
(Dollars in thousands) Fair Value Methodology Significant Unobservable Input of Inputs of Inputs higher input value
Measured at fair value ol
a recurring basis:
Municipal Securities $ 30,77( Bond pricing Equivalent rating BBB-AAA N/A Increase
Other Equity Securities Discounted cash
22,16¢ flows Discount rate 1.85%-2.43%  2.09% Decrease
Mortgage Servicing Discounted cash
Rights 6,75C flows Discount rate 10%-13.5% 10.21% Decrease
Constant prepayment re
(CPR) 19%-24% 20.72% Decrease
Measured at fair value on
a non-recurring basis:
Impaired loans—-eollateral
based 98,42¢ Appraisal value N/A N/A N/A N/A
Other real estate owned Property specific
62,89. Appraisal value impairment adjustment 0%-49% 6.58% Decrease
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The Company is required under applicable accoungnmlance to report the fair value of all financiastruments on the consolida
statements of condition, including those finanaiakruments carried at cost. The carrying amountsestimated fair values of the Company’
financial instruments as of the dates shown:

December 31, 2012 December 31, 2011
Carrying Fair Carrying Fair
(Dollars in thousands) Value Value Value Value
Financial Assets:
Cash and cash equivalents $ 315,02¢ % 315,02¢ $ 169,70 $ 169,70:
Interest bearing deposits with banks 1,035,74. 1,035,74. 749,28 749,28
Available-for-sale securities 1,796,071 1,796,071 1,291,79 1,291,79
Trading account securities 583 583 2,49( 2,49(
Brokerage customer receivables 24,86« 24,86« 27,92t 27,92t
Federal Home Loan Bank and Federal Reserve Banok,st
at cost 79,56¢ 79,56+ 100,43- 100,43-
Mortgage loans held-for-sale, at fair value 385,03 385,03: 306,83t 306,83
Mortgage loans held-for-sale, at lower of cost arket 27,16° 27,56¢ 13,68¢ 13,891
Total loans 12,389,03 13,053,10 11,172,74 11,590,72
Mortgage servicing rights 6,75( 6,75( 6,70( 6,70(
Nonqualified deferred compensation assets 5,53 5,53 4,29¢ 4,29¢
Derivative assets 53,90¢ 53,90¢ 38,60 38,60’
FDIC indemnification asset 208,16( 208,16( 344,25: 344,25:
Accrued interest receivable and other 157,15 157,15 147,20’ 147,20
Total financial assets $ 16,484,59 $ 17,149,06 $ 14,375,97 $ 14,794,16
Financial Liabilities
Non-maturity deposits $ 9,447,63. 9,447,63. $ 7,424,36° $ 7,424,36
Deposits with stated maturities 4,980,91. 5,013,75 4,882,901 4,917,741
Notes payable 2,09z 2,09: 52,82: 52,82:
Federal Home Loan Bank advances 414,12: 425,43: 474,48: 507,36¢
Subordinated notes 15,00( 15,00( 35,00( 35,00(
Other borrowings 274,41 274,41 443,75: 443,75:
Secured borrowings owed to securitization investors — — 600,00( 603,29:
Junior subordinated debentures 249,49: 250,42¢ 249,49: 185,19¢
Derivative liabilities 57,75: 57,75: 50,08: 50,08:
Accrued interest payable and other 11,58¢ 11,58¢ 12,95: 12,95:
Total financial liabilities $ 1545300 $ 15498,09 $ 14,22584 $ 14,232,557

Not all the financial instruments listed in the l@alabove are subject to the disclosure provisidnASC Topic 820, as certain assets
liabilities result in their carrying value approxating fair value. These include cash and cash etgnts, interest bearing deposits with ba
brokerage customer receivables, FHLB and FRB stBERC indemnification asset, accrued interest reatde and accrued interest paya
non-maturity deposits, notes payable, subordinattels and other borrowings.

The following methods and assumptions were useth&yCompany in estimating fair values of finandnstruments that were not previor
disclosed.

Loans.Fair values are estimated for portfolios of loanthwimilar financial characteristics. Loans aralgned by type such as commerc
residential real estate, etc. Each category i©éursegmented by interest rate type (fixed andabéa) and term. For variabtete loans thi
reprice frequently, estimated fair values are basedarrying values. The fair value of residenlii@ns is based on secondary market so
for securities backed by similar loans, adjusteddifferences in loan characteristics. The fairueafor other fixed rate loans is estimater
discounting scheduled cash flows through the estichenaturity using estimated market discount réttas reflect credit and interest rate ri
inherent in the loan. The primary impact of cretik on the present value of the loan portfoliowkewer, was accommodated through the u
the allowance for loan losses, which is believedetaresent the current fair value of probable iredilosses for purposes of the fair vi
calculation. In accordance with ASC 820, the Conydaas categorized loans as a Level 3 fair valuesoreanent.
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Deposits with stated maturitieThe fair value of certificates of deposit is basedthe discounted value of contractual cash flov& discour
rate is estimated using the rates currently inotffer deposits of similar remaining maturities.decordance with ASC 820, the Company
categorized deposits with stated maturities asvelL&fair value measurement.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advansesbtained from the Federal Home Loan Bank w
uses a discounted cash flow analysis based onnturr@rket rates of similar maturity debt securitesliscount cash flows. In accordance !
ASC 820, the Company has categorized Federal Hamaa Bank advances as a Level 3 fair value measuteme

Secured borrowings — owed to securitization inusstbhe fair value of secured borrowingowed to securitization investors is based o1
discounted value of expected cash flows. In acemwelawith ASC 820, the Company has categorized edcborrowings —owed tc
securitization investors as a Level 3 fair valueasugement. There were no secured borrowirmged to securitization investors outstandir
December 31, 2012 .

Junior subordinated debentureThe fair value of the junior subordinated debergusebased on the discounted value of contracasil dows
In accordance with ASC 820, the Company has categgbjunior subordinated debentures as a Leveir¥#ue measurement.

(24) Shareholders’ Equity

A summary of the Company’s common and preferredksa December 31, 2012 and 2011 is as follows:

2012 2011

Common Stock:

Shares authorized 100,000,00 60,000,00

Shares issued 37,107,68 35,981,95

Shares outstanding 36,858,35 35,978,34

Cash dividend per share $ 0.1¢ $ 0.1¢
Preferred Stock:

Shares authorized 20,000,00 20,000,00

Shares issued 176,50( 50,00(

Shares outstanding 176,50( 50,00(

The Company reserves shares of its authorized canstock specifically for its Stock Incentive Plés, Employee Stock Purchase Plan an
Directors Deferred Fee and Stock Plan. The reseshiades and these plans are detailed in Notd&dfployee Benefit and Stock Plans.
Company also reserves its authorized common stwosoinversion of TEU's, convertible preferred staokl common stock warrants.

Tangible Equity Units

In December 2010, the Company sold 4.6 million %5@&ngible equity units at a public offering priog $50.00per unit. The Compai
received net proceeds of $222.7 milliaiter deducting underwriting discounts and comroissiand estimated offering expenses. Each tai
equity unit is composed of a prepaid common stagklmase contract and a junior subordinated amogtinbte due December 15, 2013Bhe
prepaid stock purchase contracts have been recasletdirplus (a component of shareholdergiity), net of issuance costs, and the jt
subordinated amortizing notes have been recordedebs within other borrowings. Issuance costs aatst with the debt component
recorded as a discount within other borrowings aiidbe amortized over the term of the instrumemttecember 15, 2013The Compan
allocated the proceeds from the issuance of the fEehuity and debt based on the relative fair eslaf the respective components of
unit.
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The aggregate fair values assigned to each compoh#re TEU offering are as follows:

Equity Debt TEU
(Dollars in thousands, except per unit amounts) Component Component Total
Units issuedV 4,60( 4,60( 4,60(
Unit price $ 40.271811 % 9.72818. $ 50.0C
Gross proceeds 185,25( 44,75( 230,00(
Issuance costs, including discount 5,93¢ 1,41¢ 7,35:
Net proceeds $ 179,31¢ $ 43,33. % 222,64
Balance sheet impact
Other borrowings — 43,33: 43,33:
Surplus 179,31t — 179,31t

(1) TEUs consist of two components: one unit of théggomponent and one unit of the debt compot

The fair value of the debt component was determimgdg a discounted cash flow model using the ¥ahg assumptions: (1) quarterly ci
payments of 7.5% ; (2) a maturity date of Decenif#12013 ; and (3) an assumed discount rate of 9.8 discount rate used for estima
the fair value was determined by obtaining yieldsdomparablyrated issuers trading in the market. The debt corapbwas recorded at f
value, and the discount is being amortized usieglélel yield method over the term of the instrutrternthe settlement date Bfecember 1!
2013.

The fair value of the equity component was deteemtinsing Blackscholes valuation models applied to the rangeanfksprices contemplat
by the terms of the TEU and using the followingumsptions: (1) risk-free interest rate of 0.95%2) expected stock price volatility in the ra
of 35% - 45% ; (3) dividend yield plus stock borrowst of 0.85% ; and (4) term of 3.02 years.

Each junior subordinated amortizing note, which hadnitial principal amount of $9.728182 , is begrinterest at 9.50%per annum, and h
a scheduled final installment payment date of Ddmmami5, 2013 On each March 15, June 15, September 15 and becelh, the Compal
will pay equal quarterly installments of $0.93@5 each amortizing note. The quarterly installnaable at March 15, 2011, however,
$0.989583. Each payment will constitute a payment of interasd a partial repayment of principal. The Compamy defer installme
payments at any time and from time to time, unéetain circumstances and subject to certain canditiby extending the installment periot
long as such period of time does not extend beyswember 15, 2015 .

Each prepaid common stock purchase contract withraatically settle on December 15, 2043d the Company will deliver not more tl
1.6666 shares and not less than 1.388&es of its common stock based on the applicabl¥et value (the average of the volume weig
average price of Company common stock for the twér0) consecutive trading days ending on the thirditgdlay immediately precedi
December 15, 2013 ) as follows:

Applicable market value

of Company common stock Settlement Rate

Less than or equal to $30.00 1.6666

Greater than $30.00 but less than $37.50 $50.00, divided by the applicable market value
Greater than or equal to $37.50 1.3333

At any time prior to the third business day imméeliapreceding December 15, 201&he holder may settle the purchase contract eant
receive 1.3333 shares of Company common stockesutg anti-dilution adjustments. Upon settlemantamount equal to $1.@@&r commo
share issued will be reclassified from additioraibgin capital to common stock.

Series A Preferred Stock

In August 2008, the Company issued and sold 5080@0es of nomumulative perpetual convertible preferred stookties A, liquidatio
preference $1,000 per share for $50 milliora private transaction. If declared, dividendstlom Series A Preferred Stock are payable qua
in arrears at a rate of 8.00%er annum. The Series A Preferred Stock is coierinto common stock at the option of the holdére
conversion rate of 38.8&hares of common stock per share of Series A PeefeStock. On and after August 26, 2010, the S&i&seferre:
Stock will be subject to mandatory conversion icdonmon stock in connection with a fundamental taatien, or on and after August 26, 2
if the closing price of the Company’s common stegkeeds a certain amount.
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Series C Preferred Stock

In March 2012, the Company issued and sold 126$20es of noncumulative perpetual convertible preferred stoddies C, liquidatio
preference $1,000 per share for $126.5 millloan equity offering. If declared, dividends oe tBeries C Preferred Stock are payable qua
in arrears at a rate of 5.00per annum. The Series C Preferred Stock is comerinto common stock at the option of the holdei
conversion rate of 24.313hares of common stock per share of Series C Pedf&@tock. On and after April 15, 2017, the Compaiilyhave
the right under certain circumstances to causeStrées C Preferred Stock to be converted into comstock if the closing price of t
Company’s common stock exceeds a certain amount.

Common Stock Warrants

Pursuant to the U.S. Department of the TreasuBapital Purchase Program, on December 19, 2088 ¢mpany issued to the U.S. Treas
a warrant to purchase 1,643,295 shares of Wintrostmon stock at a per share exercise price of $2arfl with a term of 1@ears. li
February 2011, the U.S. Treasury sold all of iterist in the warrant issued to it in a secondadeuwritten public offering. ADecember 3:
2012 , the warrants to purchase 1,643,295 shamgimeoutstanding.

The Company previously issued other warrants taliseqcommon stock. These warrants entitle the helde purchase one share of
Company’s common stock at a purchase price of $3pdy share. In March 2012, 18,0@@rrants were exercised. As a result, war
outstanding totaled 1,000 at December 31, 201218r@D0 at December 31, 201The expiration date on these remaining outstandiarrant
is February 2013.

Other

In December 2012, the Company issued 3728®&0es of its common stock in the acquisition oKHP August 2012, the Company iss!
25,493shares of its common stock in settlement of coetimgonsideration related to the previously conggledcquisition of Great Lak
Advisors, which is in addition to the 529,08Fares issued in July 2011 at the time of the ad@n. In September 2011, the Company is
353,650 shares of its common stock in the acqorsitif ESBI.

At the January 2013 Board of Directors meetinggraisannual cash dividend of $0.09 per share ( $0ril&n annualized basis) was declare
was paid on February 21, 2013 to shareholderscofdeas of February 7, 2013 .

The following table summarizes the components béotomprehensive income (loss), including theteelancome tax effects, for the ye
ending December 31, 2012 , 2011 and 2010 :

Accumulated

Accumulated Unrealized Accumulated Total
Unrealized Gains Foreign Accumulated
Gains (Losses) on Currency Other
(Losses) on Derivative Translation Comprehensive
(In thousands) Securities Instruments Adjustments Income (Loss)
Balance at January 1, 2012 $ 420¢ % (7,087 $ — (2,87%)
Other comprehensive income during the period 2,50¢ 1,79C 6,29: 10,58¢
Balance at December 31, 2012 $ 6,71C $ (5,292 $ 6,29 $ 7,711
Balance at January 1, 2011 $ 2,67¢ $ (8,190 $ — % (5,519
Other comprehensive income during the period 1,52¢ 1,10¢ — 2,63¢
Balance at December 31, 2011 $ 4,20¢ % (7,08) $ — ¢ (2,879
Balance at January 1, 2010 $ 2,89¢ $ (9,52)) $ — % (6,627)
Other comprehensive (loss) income during the period (64) 1,33( — 1,26¢
Cumulative effect of change in accounting (15¢€) — — (15¢)
Balance at December 31, 2010 $ 2,67¢ $ (8,197 $ — % (5,519
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(25) Segment Information
The Company’s operations consist of three primagngents: community banking, specialty finance ardlth management.

The threereportable segments are strategic business umitsate separately managed as they offer differesdyzts and services and h
different marketing strategies. In addition, eaefyrsents customer base has varying characteristics. Thememity banking segment ha
different regulatory environment than the specifitgnce and wealth management segments. Whil€tingpanys management monitors e
of the fifteen bank subsidiaries’ operations andfitability separately, these subsidiaries havenbaggregated into oneportable operatir
segment due to the similarities in products andises, customer base, operations, profitability soe@s and economic characteristics.

The net interest income, net revenue and segmefit pf the community banking segment includes meoand related interest costs fi
portfolio loans that were purchased from the spicinance segment. For purposes of internal segrpeofitability analysis, managem:
reviews the results of its specialty finance segmaerif all loans originated and sold to the comityubanking segment were retained within
specialty finance segmeantbperations, thereby causing intersegment elinoingt Similarly, for purposes of analyzing the cinttion from the
wealth management segment, management allocatedi@npof the net interest income earned by theroamity banking segment on depi
balances of customers of the wealth managementesggmthe wealth management segment. See Note D&pesits, for more information

these deposits.

The segment financial information provided in tledidwing tables has been derived from the inteprafitability reporting system used
management to monitor and manage the financiabpaence of the Company. The accounting policiethefsegments are generally the s
as those described in the Summary of Significartoating Policies in Note 1. The Company evaluatgment performance based on afte
tax profit or loss and other appropriate profitapimeasures common to each segment. Certain gtdisgpenses have been allocated bas
actual volume measurements and other criteriappsopriate. Intersegment revenue and transfergemerally accounted for at current ma
prices. The parent and intersegment eliminatiofisateparent company information and intersegmédintieations.

The following is a summary of certain operatingimfiation for reportable segments:

Community Specialty Wealth IntFé?ézgtmgént

(Dollars in thousands) Banking Finance Management Eliminations Consolidated
2012

Net interest income (expense) $ 494,67¢ 123,31: 4,94¢ (103,42) 519,51¢
Provision for credit losses 66,36 2,88 — 7,181 76,43¢
Non-interest income 166,27¢ 3,51¢ 63,69" (7,407 226,09:
Non-interest expense 385,42 32,17¢ 57,99¢ 13,43¢ 489,04(
Income tax expense (benefit) 79,53: 41,33: 4,17¢ (56,107 68,93¢
Net income (loss) $ 129,63: 50,43¢ 6,47( (75,349 111,19¢
Total assets at end of year $ 17,213,51 3,882,30 92,58( (3,668,78) 17,519,61
2011

Net interest income (expense) $ 428,06¢ 112,50¢ 8,46( (87,659 461,37
Provision for credit losses 102,54« 864 — (770) 102,63t
Non-interest income 140,39:. 3,071 54,94( (8,70%) 189,69¢
Non-interest expense 331,00¢ 28,87¢ 51,43 9,091 420,40
Income tax expense (benefit) 51,33¢ 39,42% 4,87¢ (45,18¢) 50,45¢
Net income (loss) $ 83,57: 46,41 7,09( (59,499 77,57¢
Total assets at end of year $ 15,188,13 3,271,32. 92,08¢ (2,657,73) 15,893,80
2010

Net interest income (expense) $ 386,59: 89,87( 12,27* (72,909 415,83t
Provision for credit losses 105,01¢ 22,58t — (2,940 124,66«
Non-interest income 133,11( 13,64: 45,44 (40) 192,16(
Non-interest expense 304,22: 27,02: 46,57¢ 4,70¢ 382,52!
Income tax expense (benefit) 39,03: 21,367 4,257 (27,179 37,47¢
Net income (loss) $ 71,43: 32,53¢ 6,88¢ (47,53() 63,32¢
Total assets at end of year $ 13,258,23 2,944,38! 65,27 (2,287,74) 13,980,15
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(26) Condensed Parent Company Financial Statements
Condensed parent company only financial statenafnféintrust follow:

Balance Sheets

December 31,

(In thousands) 2012 2011
Assets
Cash $ 55,01 94,27¢
Available-for-sale securities, at fair value 9,64 48¢
Investment in and receivable from subsidiaries 1,935,55! 1,738,48.
Loans, net of unearned income 1,76( 2,57¢
Less: Allowance for loan losses — 664
Net Loans 1,76( 1,91(
Goodwill 8,34 8,341
Other assets 111,78t 86,61:
Total assets $ 2,122,10 1,930,11
Liabilities and Shareholders’ Equity
Other liabilities $ 15,89¢ 20,67
Notes payable 1,00(C 51,00(
Subordinated notes 15,00( 35,00¢(
Other borrowings 36,01( 30,42(
Junior subordinated debentures 249,49: 249,49:
Shareholders’ equity 1,804,70! 1,543,53
Total liabilities and shareholders’ equity $ 2,122,10 1,930,11
Statements of Income

Years Ended December 31,
(In thousands) 2012 2011 2010
Income
Dividends and interest from subsidiaries 47,298 % 30,78: $ 15,59:
Trading revenue — — 4,83¢
Gains on available-for-sale securities, net 64 164 57
Other income 60= (487) 1,421
Total income 47,96¢ 30,46( 21,90¢
Expenses
Interest expense 16,84( 21,34: 18,66
Salaries and employee benefits 20,04: 12,43t 8,97¢
Other expenses 27,42¢ 14,03° 10,83¢
Total expenses 64,31( 47,81« 38,48(
Loss before income taxes and equity in undistrithies of subsidiaries (16,34¢) (17,359 (16,577)
Income tax benefit 23,127 16,57: 8,991
Income (loss) before equity in undistributed neslof subsidiaries 6,781 (787) (7,579
Equity in undistributed net income of subsidiaries 104,41! 78,35¢ 70,90:
Net income 111,19¢ $ 7757 % 63,32¢







Statements of Cash Flows

Years Ended December 31,

(In thousands) 2012 2011 2010
Operating Activities:
Net income $ 111,19¢  $ 77570 3 63,32¢
Adjustments to reconcile net income to net caskigea by (used for)
operating activities
Provision for credit losses 8,05( 60¢ 90t
Gains on available-for-sale securities, net (64) (169 (57)
Depreciation and amortization 3,072 2,17¢ 757
Deferred income tax expense (benefit) 2,22¢ (1,78%) (9,74%)
Stock-based compensation expense 9,07z 2,00¢ 1,97¢
Tax benefit from stock-based compensation arrangesne 1,392 12¢ 89¢
Excess tax benefits from stock-based compensatiangements (483) (19 (432)
Decrease in trading securities, net — — 27,33:
Increase in other assets (53,897 (28,389 (3,079
(Decrease) increase in other liabilities (1,619 122 (4,38¢€)
Equity in undistributed net income of subsidiaries (104,41H (78,35¢) (70,909
Net Cash (Used for) Provided by Operating Activitis (25,467 (26,099 6,59¢
Investing Activities:
Capital contributions to subsidiaries (53,807 (22,36)) (194,52)
Other investing activity, net (12,289 44( (80¢)
Net Cash Used for Investing Activities (66,09:) (21,92 (195,33)
Financing Activities:
(Decrease) increase in notes payable and othevwinigs, net (44,887 36,33" 43,33:
Repayment of subordinated note (20,000 (15,000 (20,000
Excess tax benefits from stock-based compensatiangements 48¢ 18 43z
Redemption of Series B preferred stock — — (250,000
Net proceeds from issuance of Series C prefermak st 122,69( — —
Issuance of prepaid common stock purchase contracts — — 179,31t
Issuance of common stock, net of issuance costs — — 315,10¢
Issuance of common shares resulting from exerdistook options, employee
stock purchase plan and conversion of common steckants 14,89: 3,58¢ 3,95¢
Dividends paid (13,157 (10,349 (22,77¢)
Common stock repurchases (7,726 (112) (219
Net Cash Provided by Financing Activities 52,29 14,48¢ 259,14¢
Net (Decrease) Increase in Cash and Cash Equivalent (39,269 (33,529 70,41¢
Cash and Cash Equivalents at Beginning of Year 94,27t 127,80: 57,38
Cash and Cash Equivalents at End of Year $ 55,011 $ 94,278 % 127,80:
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(27) Earnings Per Share

The following table sets forth the computation asiz and diluted earnings per common share for 2@021 and 2010 :

(In thousands, except per share data) 2012 2011 2010
Net income $ 111,19¢  $ 7757 % 63,32¢
Less: Preferred stock dividends and discount aocret 9,09: 4,12¢ 19,64:
Less: Non-cash deemed preferred stock dividend — — 11,36:
Net income applicable to common shares—Basic (A) 102,10: 73,44 32,32t
Add: Dividends on convertible preferred stock 8,95¢ — —
Net income applicable to common shares—Diluted (B) 111,05¢ 73,44 32,32¢
Weighted average common shares outstanding © 36,36¢ 35,35¢ 30,05
Effect of dilutive potential common shares:

Common stock equivalents 7,31 8,63¢ 1,51

Convertible preferred stock, if dilutive 4,35¢ — —

Total dilutive potential common shares 11,66¢ 8,63¢ 1,51%

Weighted average common shares and effect of d#lytdtential common shares (D) 48,03 43,99: 31,57(
Net income per common share:
Basic (AIC) 3 281 $ 208 $ 1.0¢
Diluted (B/ID) $ 231 $ 167 $ 1.0z

Potentially dilutive common shares can result fretock options, restricted stock unit awards, steekrants, the Compang’convertibl
preferred stock, tangible equity unit shares arateshto be issued under the SPP and the DDFS lidarg treated as if they had been e
exercised or issued, computed by application oftth@sury stock method. While potentially dilutieemmon shares are typically includet
the computation of diluted earnings per share, ity dilutive common shares are excluded frons tomputation in periods in which 1
effect would reduce the loss per share or incrédaséncome per share. For diluted earnings persimeat income applicable to common sh
can be affected by the conversion of the Compaughvertible preferred stock. Where the effedhdd conversion would reduce the loss
share or increase the income per share, net inepplecable to common shares is not adjusted byskeciated preferred dividends.

(28) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafdrmation for the years ended December 31, 20822811 :

2012 Quarters

2011 Quarters

(In thousands, except per share data) First Second Third Fourth First Second Third Fourth
Interest income $ 156,48 155,69: 158,20: 156,64 147,78( 145,44! 154,95: 157,61
Interest expense 30,59: 27,42: 25,62¢ 23,86 38,16¢ 36,73¢ 36,54: 32,97(
Net interest income 125,89! 128,27( 132,57 132,77t 109,61+ 108,70t 118,41( 124,64
Provision for credit losses 17,40 20,69 18,79¢ 19,54¢ 25,34 29,18; 29,29( 18,81
Net interest income after provision for credit less 108,49 107,57 113,77 113,23( 84,27( 79,51¢ 89,12( 105,83
Non-interest income, excluding net securities gains 46,20" 49,82¢ 62,53¢ 62,62¢ 40,78: 35,50( 67,02; 44,60
Net securities gains 81€ 1,10¢ 40¢ 2,561 10€ 1,152 22¢ 30¢
Non-interest expense 117,75¢ 117,18! 124,54t 129,54¢ 98,10¢ 97,20¢ 106,32: 118,76t
Income before income taxes 37,75¢ 41,32¢ 52,17¢ 48,87: 27,04¢ 18,96¢ 50,04¢ 31,97«
Income tax expense 14,54¢ 15,73 19,87: 18,78 10,64¢ 7,21¢ 19,84« 12,75:
Net income $ 23,21 25,59¢ 32,30: 30,08¢ 16,40: 11,75( 30,20: 19,22:
Preferred stock dividends and discount accretion 1,24¢ 2,641 2.61¢ 2.61¢ 1,031 1,03: 1,03; 1,03;
Net income applicable to common shares $ 21,96 22,95 29,68¢ 27,47 15,37: 10,71; 29,17 18,18
Net income per common share:

Basic 0.61 0.6¢ 0.8: 0.7t 0.4¢ 0.31 0.82 0.51

Diluted 0.5( 0.52 0.6€ 0.61 0.3€ 0.2% 0.6E 0.41
Cash dividends declared per common share 0.0¢ _ 0.0¢ _ 0.0¢ _ 0.0¢ _
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(29) Subsequent events

On January 22, 2013, the Company entered intoinitied agreement to acquire First Lansing Bancamp, FLB is the parent company of F
National Bank of lllinois, which operateseven banking locations in the south and southewstirbs of Chicago, Illinois and ofecation ir
northwest Indiana. Through this transaction, subjedinal adjustments, the Company will acquir@m@ximately $370 millionin assets ar
assume approximately $325 million in deposits. Tleenpany expects that this acquisition will be coetgdl in the second quarter of 2013.

On February 1, 2013, the Company's whallyned subsidiary bank, Hinsdale Bank, closed onditaestiture of the deposits and the cur
banking operations of Second Federal, which weggiiegd in an FDIC-assisted transaction, to $tdfp Federal Credit Union. Through t
transaction, the Company divested of approxim&k&¥9 million of related deposits.

159




ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

The Company made no changes in or had no disagntemith its independent accountants during the mast recent fiscal years or ¢
subsequent interim period.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

As of the end of the period covered by this repm@nagement of the Company, under the supervisidnaath the participation of the Ch
Executive Officer and Chief Financial Officer, dad out an evaluation of the effectiveness of tesigh and operation of the Company’
disclosure controls and procedures as defined uRdérs 13a-15(e) and 15d-15(e) of the SecuritieshBrge Act of 1934 (theExchang
Act”). Based upon, and as of the date of that eatadn, the Chief Executive Officer and Chief Finm©fficer concluded that the Company’
disclosure controls and procedures were effeciivegnsuring the information relating to the Compdand its consolidated subsidiari
required to be disclosed by the Company in thentsgbfiles or submits under the Exchange Act waxsorded, processed, summarized
reported in a timely manner.

Changes in Internal Control Over Financial Repogtin

There were no changes in the Comparigternal control over financial reporting thatoaed during the quarter ended December 31, 2
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 Financiap&ging

Wintrust Financial Corporation is responsible fae tpreparation, integrity, and fair presentationtltéd consolidated financial stateme
included in this annual report. The consolidatediicial statements and notes included in this dmepart have been prepared in confort
with generally accepted accounting principles ia tnited States and necessarily include some amdbat are based on managenehes
estimates and judgments.

We, as management of Wintrust Financial Corporatioa responsible for establishing and maintaisidgquate internal control over finan
reporting that is designed to produce reliablerfaial statements in conformity with generally adeelpaccounting principles in the Uni
States. The system of internal control over finahceporting as it relates to the financial statetees evaluated for effectiveness
management and tested for reliability through agmm of internal audits. Actions are taken to ccirneotential deficiencies as they
identified. Any system of internal control, no nethow well designed, has inherent limitations)uding the possibility that a control can
circumvented or overridden and misstatements dwerrar or fraud may occur and not be detected. Atszause of changes in conditic
internal control effectiveness may vary over tindecordingly, even an effective system of internahizol will provide only reasonat
assurance with respect to financial statement pagipa.

Management assessed the Compagy'stem of internal control over financial repagtias of December 31, 2012, in relation to critésiathe
effective internal control over financial reportimg described in “Internal Control — Integrated rkeavork,” issued by the Committee
Sponsoring Organizations of the Treadway Commisdased on this assessment, management concluatesishof December 31, 2012,
system of internal control over financial reportiisgeffective and meets the criteria of the “Ingdr@ontrol -Integrated FrameworkErnst &
Young LLP, independent registered public accounting, has issued an attestation report on managgsnassessment of the Corporat®on’
internal control over financial reporting. Theipoet expresses an unqualified opinion on the effeness of the Comparsg/internal contre
over financial reporting as of December 31, 2012.

/sl Edward J. Wehmer /sl David L. Stoehr

Edward J. Wehmer David L. Stoehr

President and Executive Vice President &
Chief Executive Officer Chief Financial Officer

Rosemont, lllinois
February 28, 2013
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Report of Independent Registered Public Accourfing
The Board of Directors and Shareholders of WintRisaincial Corporation and Subsidiaries

We have audited Wintrust Financial Corporation &Sudsidiaries' internal control over financial repay as of December 31, 2012, base:
criteria established in Internal Contilotegrated Framework issued by the Committee ofnSpong Organizations of the Tready
Commission (the COSO criteria). Wintrust Finan@alrporation and Subsidiaries' management is regigerfer maintaining effective interr
control over financial reporting, and for its assesent of the effectiveness of internal control ofieancial reporting included in t
accompanying Management Report on Internal Coltret Financial Reporting. Our responsibility isexpress an opinion on the compa
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversight @ nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordgrar financial reporting, assessing the
that a material weakness exists, testing and etiafuthe design and operating effectiveness ofriratiecontrol based on the assessed risk
performing such other procedures as we considezeessary in the circumstances. We believe thahadit provides a reasonable basis fol
opinion.

A company's internal control over financial repogtis a process designed to provide reasonableamssuregarding the reliability of financ
reporting and the preparation of financial stateimidor external purposes in accordance with gelyeealcepted accounting principles
company's internal control over financial reportingludes those policies and procedures that (ftaimeto the maintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (3) provide reasanalsisurance regarding prevention or timely deteatiounauthorized acquisition, use
disposition of the company's assets that could hawvaterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Wintrust Financial Corporation aSdbsidiaries maintained, in all material respeeffective internal control over financ
reporting as of December 31, 2012, based on theGCEO&eria.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@nited States), the consolids
statements of condition of Wintrust Financial Cagimn and Subsidiaries as of December 31, 2012281d and the related consolide
statements of income, comprehensive income, changglsareholders' equity and cash flows for eacthefthree years in the period en
December 31, 2012 and our report dated FebruarQ@8 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2013
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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 tc
be held May 23, 2013 (the “Proxy Statement”) unither captions “Election of Directors,” “Executive fiaérs of the Company,”Board o
Directors’ Committees and Governance” and “Sectl@ta) Beneficial Ownership Reporting Complianaeid is incorporated herein
reference.

The Company has adopted a Corporate Code of Etticsh complies with the rules of the SEC and tis#irlg standards of the NASD/
Global Select Market. The code applies to all & @ompanys directors, officers and employees and is incluae&xhibit 14.1 and posted
the Companys website (www.wintrust.com). The Company will postits website any amendments to, or waivers fiitsrCorporate Code
Ethics as the code applies to its directors or @tkee officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iterili Wwe contained in the Company’s Proxy Statementar the captionsExecutive
Compensation,” “Director Compensation” and “Compion Committee Reportand is incorporated herein by reference. The inédion
included under the heading “Compensation CommRegort” in the Proxy Statement shall not be deefreliciting” materials or to be “filed”
with the Securities and Exchange Commission orextittp Regulation 14A or 14C, or to the liabilitefsSection 18 of the Securities Excha
Act of 1934, as amended.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership @frtain beneficial owners and management is incatpdr by reference to the sec
“Security Ownership of Certain Beneficial Ownersrdators and Management” that will be includedhia Company’s Proxy Statement.

The following table summarizes information as ottBber 31, 2012, relating to the Compangtuity compensation plans pursuant to w
common stock is authorized for issuance:

EQUITY COMPENSATION PLAN INFORMATION

Number of securities
remaining available

Number of for future issuance
securities to be issued Weighted-average under equity
upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by security holers
WTFC 1997 Stock Incentive Plan, as amended 1,085,100 $46.09 —
WTFC 2007 Stock Incentive Plan 1,113,316 $21.07 1,339,252
WTFC Employee Stock Purchase Plan — — 334,085
WTFC Directors Deferred Fee and Stock Plan — — 348,352
2,198,416 $33.42 2,021,689
Equity compensation plans not approved by securitolders ®
N/A — — —
Total 2,198,416 $33.42 2,021,689

(1) Excludes 15,152 shares of the Comy's common stock issuable pursuant to the exercisgptidns previously granted under the plans of T
Bankshares, Ltd. and First Northwest Bancorp, Flee weighted average exercise price of those api®$25.99. No additional awards will be m
under these plans.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE

The information required in response to this iteii be contained in the Company’s Proxy Statememdes the sub-captionRelated Part
Transactions” and is incorporated herein by refegen

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required in response to this iteith e contained in the Company’s Proxy Statemerttar the caption “Audit and NoAudit



Fees Paid” and is incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Documents filed as part of this Report.

1.,2. _Financial Statements and Schedules
The following financial statements of Wintrust Ricéal Corporation, incorporated herein by referetackem 8, Financial
Statements and Supplementary Data:
» Consolidated Statements of Condition as of Démam31, 2012 and011
» Consolidated Statements of Income for the Y&aded December 31, 2012 , 2011 20d(
* Consolidated Statements of Comprehensive Indomie Years Ended December 31, 2012 , 20112844
» Consolidated Statements of Changes in Sharetsol8gquity for the Years Ended December 31, 202@1,1 and201(
» Consolidated Statements of Cash Flows for ther¥ &nded December 31, 2012 , 2011 20X
* Notes to Consolidated Financial Statem
» Report of Independent Registered Public Accourfimgm

Financial statement schedules have been omittédegsare not applicable or the required informai®shown in the Consolidated Finan
Statements or notes thereto.

3 Exhibits (Exhibits marked with a “*” denote management caats or compensatory plans or arrangements)

3.1 Amended and Restated Articles of Incorporation dhtist Financial Corporation, as amended (incaafem by reference
Exhibit 3.1 of the Company’s Quarterly Report orrtRal0-Q for the quarter ended June 30, 2006, ExhibitsaBd 3.2 of th
Company'’s Current Report on FornK&filed with the Securities and Exchange Commissiarduly 29, 2011 and Exhibit 3.1 of 1
Company’s Quarterly Report on Form 10-Q for thertgraended June 30, 2012).

3.2 Amended and Restated Certificate of Designation&/iotrust Financial Corporation filed on Decemb8r 2008 with the Secreta
of State of the State of lllinois designating threfprences, limitations, voting powers and relatights of the Series A Preferr
Stock (incorporated by reference to Exhibit 3.2tlid Company’s Current Report on FornK8filed with the Securities ar
Exchange Commission on December 24, 2008).

3.3 Certificate of Designations of Wintrust Financiabr@oration filed on March 15, 2012 with the Seangtaf State of the State
lllinois designating the preferences, limitatiomsting powers and relative rights of the Seriesr€fétred Stock (incorporated
reference to Exhibit 3.1 of the Company's Curreapétt on Form 8 filed with the Securities and Exchange Commissio
March 19, 2012).

3.4 Amended and Restated Byvs of Wintrust Financial Corporation, as amen¢iedorporated by reference to Exhibit 3.2 of
Company'’s Current Report on Form 8-K filed with ecurities and Exchange Commission on April 13,120

4.1 Certain instruments defining the rights of bodders of longerm debt of the Corporation and certain of itssiiries, none ¢
which authorize a total amount of indebtednessxicess of 10% of the total assets of the Corporadiot its subsidiaries on
consolidated basis, have not been filed as Exhilblie Corporation hereby agrees to furnish a cdpng of these agreements
the Commission upon request.

4.2 Warrant Agreement, dated as of February 8, 201tydmn Wintrust Financial Corporation and Wells aBank, N.A. as Warral
Agent (incorporated by reference to Exhibit 4.1tef Company’s Registration Statement on Forf f8ed with the Securities ar
Exchange Commission on February 9, 2011).

4.3 Form of Warrant (incorporated herein by rafeseto Exhibit 4.2 of the Company’s Registratioat&ment on Form 8« filed with
the Securities and Exchange Commission on Febfat911).

4.4 Junior Subordinated Indenture dated December 100 2@tween the Company and U.S. Bank National Asson, as truste
(incorporated by reference to Exhibit 4.1 of them@any’s Current Report on Formk8filed with the Securities and Exchar
Commission on December 10, 2010).

4.5 First Supplemental Indenture dated December 100 2@tween the Company and U.S. Bank National Aasiodi, as truste
(incorporated by reference to Exhibit 4.2 of ther(any’s Current Report on Formk{iled with the Securities and Exchar
Commission on December 10, 2010).

4.6
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agent, and U.S. Bank National Association, as@rigincorporated by reference to Exhibit 4.3 of @wenpanys Current Report ¢
Form 8-K filed with the Securities and Exchange @assion on December 10, 2010).
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4.7

4.8

4.9

4.10

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Form of Amortizing Note (incorporated by refiece to Exhibit 4.4 of the Company’s Current ReportForm 8K filed with the
Securities and Exchange Commission on DecembezQ@).

Form of Purchase Contract (incorporated bgresfce to Exhibit 4.5 of the Company’s Current Repo Form 8K filed with the
Securities and Exchange Commission on Decembe2Qli@).

Form of Equity Unit (incorporated by referenoe Exhibit 4.6 of the Company’s Current Report eorm 8K filed with the
Securities and Exchange Commission on Decembe2Qm).

Purchase Agreement, dated as of March 14, 201&gelkat Wintrust Financial Corporation, RBC Capitalrikgs, LLC and Merril
Lynch, Pierce, Fenner & Smith, Incorporated (incogted by reference to Exhibit 4.1 of the Compa@ylsrent Report on Form 8-
K filed with the Securities and Exchange CommissiorMarch 19, 2012).

Junior Subordinated Indenture dated as of AugusP@5, between Wintrust Financial Corporation andmivigton Trust
Company, as trustee (incorporated by referencextdb 10.1 of the Company’s Current Report on F®B filed with the
Securities and Exchange Commission on August 45200

Amended and Restated Trust Agreement, dated asugligt 2, 2005, among Wintrust Financial Corporatias deposito
Wilmington Trust Company, as property trustee amtbidare trustee, and the Administrative Trustestedi therein (incorporati
by reference to Exhibit 10.2 of the Company’s Catieeport on Form & filed with the Securities and Exchange Commissia
August 4, 2005).

Guarantee Agreement, dated as of August 2, 20G%eke Wintrust Financial Corporation, as Guararaoid Wilmington Trus
Company, as trustee (incorporated by referencextubif 10.3 of the Company’s Current Report on F® filed with the
Securities and Exchange Commission on August 45200

$25 million Subordinated Note between Wintrust Ricial Corporation and LaSalle Bank National Asstorg dated October 2
2002 (incorporated by reference to Exhibit 10.1@hef Company’s Annual Report on Form K@er the year ending December !
2002).

Amendment and Allonge made as of June 7, 2005atiocéértain $25 million Subordinated Note dated ®et®9, 2002 executed
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeena Exhibit 10.1 of th
Company'’s Current Report on Form 8-K filed with ecurities and Exchange Commission on August @0

$25 million Subordinated Note between Wintrust Ririal Corporation and LaSalle Bank National Asstieig dated April 30
2003 (incorporated by reference to Exhibit 10.xhaf Company’s Quarterly Report on Form Q@er the quarter ending June -
2003).

Amendment and Allonge made as of June 7, 2005abdgrtain $25 million Subordinated Note dated ARG, 2003 executed |
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeena Exhibit 10.2 of th
Company'’s Current Report on Form 8-K filed with ®Becurities and Exchange Commission on August @0

$25.0 million Subordinated Note between Wintrustaficial Corporation and LaSalle Bank, National Agstion, dated Octob
25, 2005 (incorporated by reference to Exhibit 1@.the Company’s Current Report on FornK 8iled with the Securities ar
Exchange Commission on October 28, 2005).

Second Amended and Restated Pledge and Securigefmgnt, dated as of November 5, 2009 by Wintrusarkgial Corporatio
for the benefit of Bank of America, N.A. (incorpted by reference to Exhibit 10.9 of the Companyrsihal Report on Form 1R-
for the year ending December 31, 2010).

Indenture dated as of September 1, 2006, betweatrWi Financial Corporation and LaSalle Bank NaloAssociation, as trust
(incorporated by reference to Exhibit 10.1 of then(pany’s Current Report on Formkafiled with the Securities and Exchar
Commission on September 6, 2006).

Amended and Restated Declaration of Trust, dateaf &eptember 1, 2006, among Wintrust FinancialpGaation, as depositc
LaSalle Bank National Association, as institutiomalstee, Christiana Bank & Trust Company, as Dalawtrustee, and tl
Administrators listed therein (incorporated by refece to Exhibit 10.2 of the Company’s Current Repo Form 8K filed with



the Securities and Exchange Commission on Sdyatef) 2006).
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10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Guarantee Agreement, dated as of September 1, B@d6een Wintrust Financial Corporation, as Guanardnd LaSalle Bar
National Association, as trustee (incorporated dfgrence to Exhibit 10.3 of the Company’s Curreap&t on Form 8K filed
with the Securities and Exchange Commission onedeiper 6, 2006).

Amended and Restated Employment Agreement entatecbetween the Company and Edward J. Wehmer,dergsand Chie
Executive Officer, dated December 19, 2008 (incoafeml by reference to Exhibit 10.4 of the Comparurrent Report on For
8-K filed with the Securities and Exchange Comnaissin December 24, 2008).*

Amended and Restated Employment Agreement entatedetween the Company and David A. Dykstra, Seiecutive Vice
President and Chief Operating Officer, dated Decanil®, 2008 (incorporated by reference to Exhilbit5lof the Companyg’
Current Report on Form 8-K filed with the Secustand Exchange Commission on December 24, 2008).*

Amended and Restated Employment Agreement entetedbetween the Company and Richard B. Murphy, Htxee Vice
President and Chief Credit Officer, dated Decenil®r2008 (incorporated by reference to Exhibit 1df.the Company Curren
Report on Form 8-K filed with the Securities anccEange Commission on December 24, 2008).*

Amended and Restated Employment Agreement entatedetween the Company and David L. Stoehr, ExezMice Presider
and Chief Financial Officer, dated December 19,8(fcorporated by reference to Exhibit 10.6 of @@mpanys Current Repo
on Form 8-K filed with the Securities and Excha@genmission on December 24, 2008).*

Employment Agreement entered into between the Cosnand Leona A. Gleason, dated January 4, 201Mrfiocated b
reference to Exhibit 10.17 of the Company’s AnrRRaport on Form 10-K for the year ending Decembei2810).*

Employment Agreement entered into between the Cagnpad Lisa Reategui, dated August 30, 2011 (immaed by reference
Exhibit 10.18 of the Company's Annual Report onnrd0-K for the year ending December 31, 2011).*

Wintrust Financial Corporation 1997 Stock IncentRlan (incorporated by reference to Appendix Ahgf Proxy Statement relati
to the May 22, 1997 Annual Meeting of Shareholaédthe Company).*

First Amendment to Wintrust Financial Corporatio®®1 Stock Incentive Plan (incorporated by referetac&xhibit 10.1 of thi
Company'’s Quarterly Report on Form 10-Q for thertgraended June 30, 2000).*

Second Amendment to Wintrust Financial Corporafi®@7 Stock Incentive Plan adopted by the Boardicddiors on January 2
2002 (incorporated by reference to Exhibit 99.3hef Company’s Registration Statement on ForBiftied with the Securities ar
Exchange Commission on July 1, 2004.).*

Third Amendment to Wintrust Financial Corporatid®®¥ Stock Incentive Plan adopted by the Board oé@ors on May 27, 20(
(incorporated by reference to Exhibit 99.4 of thempany’s Registration Statement on Forn® 8led with the Securities ar
Exchange Commission on July 1, 2004.).*

Wintrust Financial Corporation 2007 Stockdntive Plan (incorporated by reference to Exhiltitl of the Compang’ Curren
Report on Form 8-K filed with the Securities anccEange Commission on January 16, 2007).*

Wintrust Financial Corporation 2007 Stock IncentRkan, as amended (incorporated by reference teergig B of the Prox
Statement relating to the May 28, 2009 Annual Megtf Shareholders of the Company).*

Wintrust Financial Corporation 2007 Stock IncentRkan, as amended (incorporated by reference teeddgig A of the Prox
Statement relating to the May 26, 2011 Annual Meptf Shareholders of the Company).*

Wintrust Financial Corporation 2007 Stockemtive Plan, as amended (incorporated by referen&shibit 4.5 to the Comparsy’
Registration Statement on Form S-8, filed with Seeurities and Exchange Commission on Novembed Bl )2

Form of Nonqualified Stock Option Agreeméntorporated by reference to Exhibit 10.30 of @empanys Annual Report o
Form 10-K for the year ending December 31, 2004).*
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10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

Form of Restricted Stock Award (incorpordtgdeference to Exhibit 10.31 of the Company’s AainrReport on Form 18-for the
year ending December 31, 2004).*

Form of Nonqualified Stock Option Agreementer the Compang’ 2007 Stock Incentive Plan (incorporated by refesetc
Exhibit 10.31 of the Company’s Annual Report onrRdrO-K for the year ending December 31, 2006).*

Form of Restricted Stock Award under the Gany’s 2007 Stock Incentive Plan (incorporated by refeeeto Exhibit 10.32 of tt
Company’s Annual Report on Form 10-K for the yaadieg December 31, 2006).*

Wintrust Financial Corporation Employee Stock PasshPlan (incorporated by reference to Appendixf ghe Proxy Stateme
relating to the May 28, 2009 Annual Meeting of Steniders of the Company).*

Wintrust Financial Corporation Employee Stock Pasgh Plan, as amended (incorporated by referencéni@x A of the
Company's definitive Proxy Statement filed with 8ecurities and Exchange Commission on April 24220

Wintrust Financial Corporation Directors DeferredeFand Stock Plan (incorporated by reference toeAgix B of the Prox
Statement relating to the May 24, 2001 Annual Megtf Shareholders of the Company).*

Wintrust Financial Corporation 2005 Directors Deder Fee and Stock Plan, as amended (incorporateeféngnce to Exhibit A ¢
the Proxy Statement relating to the May 28, 2008ush Meeting of Shareholders of the Company).*

First Amendment to the Wintrust Financial CorparatR005 Directors Deferred Fee and Stock Planjended (incorporated |
reference to Exhibit 99.1 of the Company’s Curi@eport on Form &, filed with the Securities and Exchange Commissim
April 15, 2011).*

Wintrust Financial Corporation 2005 Directors Deéer Fee and Stock Plan, as amended (incorporateefénence to Exhibit 4.
of the Company’s Current Report on Form S-8, filgth the Securities and Exchange Commission on Nibex 8, 2011).*

Form of Cash Incentive and Retention Awagtegment under Wintrust Financial Corporation’s Q®ng-Term Cash an
Incentive Retention Plan with Minimum Payout (inporated by reference to Exhibit 10.3 of the ComparQQuarterly Report ¢
Form 10-Q for the quarter ended June 30, 2008).*

Form of Cash Incentive and Retention Awagtedment under Wintrust Financial Corporation’s Q®ng-Term Cash an
Incentive Retention Plan with no Minimum Payoutcéirporated by reference to Exhibit 10.3 of the Canys Quarterly Repo
on Form 10-Q for the quarter ended June 30, 2008).*

Form of Senior Executive Officer Capital PurchasegPam Waiver, executed by each of Messrs. DavidDykstra, Richard E
Murphy, David L. Stoehr and Edward J. Wehmer (ipooated by reference to Exhibit 10.2 of the Compsar@§urrent Report ¢
Form 8-K filed with the Securities and Exchange @ussion on December 24, 2008).*

Form of Senior Executive Officer Capital PurchasegPam Letter Agreement, executed by each of Mefasid A. Dykstra
Richard B. Murphy, David L. Stoehr, and Edward JhMer with Wintrust Financial Corporation (incorgtad by reference
Exhibit 10.3 of the Company’s Current Report onrr@x filed with the Securities and Exchange CommissianDecember 2:
2008).*

Investment Agreement dated as of Augusl@e8 between Wintrust Financial Corporation and CNWTFC LLC (incorporate:
by reference to Exhibit 10.1 of the Company’s Catfeeport on Form & filed with the Securities and Exchange Commissia
September 2, 2008).

Asset Purchase Agreement, dated as of July 28,,2®%een American International Group, Inc. andtHinsurance Fundir
Corp. (incorporated by reference to Exhibit 10.1tled Company’s Current Report on FornK&iled with the Securities ar
Exchange Commission on July 28, 2009).

Form of Director Indemnification Agreemeirticbrporated by reference to Exhibit 10.2 of therpany’s Quarterly Report ¢
Form 10-Q for the quarter ended June 30, 2009).

Form of Officer Indemnification Agreememtdorporated by reference to Exhibit 10.3 of the @any’s Quarterly Report on For
10-O for the auarter ended June 30. 201



167




10.45

10.46

10.47

10.48

10.49

10.50

12.1

12.2

131

141

21.1

23.1

31.1
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Amended and Restated Credit Agreement, dated @stober 30, 2009 among Wintrust Financial Corporatithe lenders nam:
therein, and Bank of America, N.A., as administtatagent (incorporated by reference to Exhibit 1f.the Company Curren
Report on Form 8-K filed with the Securities anccEange Commission on November 5, 2009).

First Amendment Agreement, dated as of December2089, to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid, Bank of America, N.A., as administrative agent@rporated by reference
Exhibit 10.1 of the Company’s Current Report onrr@= filed with the Securities and Exchange CommissianDecember 1t
20009).

Second Amendment Agreement, dated as of Octobe2@B), to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative ageéntdgrporated by reference
Exhibit 10.1 of the Company’s Quarterly Report @tk 10-Q for the quarter ended September 30, 2010).

Third Amendment Agreement, dated as of Decembe2080, to Amended and Restated Credit Agreementngnwintrust
Financial Corporation, the lenders named thereid, Bank of America, N.A., as administrative agent@rporated by reference
Exhibit 10.42 of the Company’s Annual Report onrRdr0-K for the year ended December 31, 2010).

Fourth Amendment Agreement, dated as of October2P8]1, to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid, Bank of America, N.A., as administrative ageéntdgrporated by reference
the Company’s Current Report on Form 8-K with tlee8ities and Exchange Commission on November P10

Fifth Amendment Agreement, dated as of Octobe2R82, to Amended and Restated Credit Agreementngridéintrust Financie
Corporation, the lenders named therein, and BanRroérica, N.A., as administrative agent (incorpedaby reference to ti
Company’s Current Report on Form 8-K with the Siims and Exchange Commission on November 1, 2012).

Computation of Ratio of Earnings to Fixguarges.

Computation of Ratio of Earnings to Fixgltarges and Preferred Stock Dividends

2012 Annual Report to Shareholders

Corporate Code of Ethics

Subsidiaries of the Registrant.

Consent of Independent Registered PuldamAnting Firm.

Certification of Chief Executive Officeuqsuant to Section 302 of the Sarbanes-Oxley A2DOD.
Certification of the Chief Financial Officpursuant to Section 302 of the Sarbanes-Oxlé¢yA2002.

Certification Chief Executive Officer and Chief Rimcial Officer pursuant to 18 U.S.C. Section 13&§,adopted pursuant
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document (1)

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation kbase Document

101.LAB  XBRL Taxonomy Extension Label Linkbd3ecument

101.PRE  XBRL Taxonomy Extension Presentatiotkhase Document

101.DEF  XBRL Taxonomy Extension Definition Lin&kse Document



(1) Includes the following financial informationdluded in the Company’s Annual Report on Form 1fKthe year endeBecember 3:
2012 , formatted in XBRL (eXtensible Business Reportihgnguage): (i) the Consolidated Statements of Qumdi (i) the
Consolidated Statements of Income, (iii) the Codsted Statements of Comprehensive Income, (iv)dbasolidated Statements
Changes in Shareholders’ Equity, (v) the Consadid&8tatements of Cash Flows, and (vi) Notes to @limtated Financial Statements.
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

WINTRUST FINANCIAL CORPORATION (Registrant)

February 28, 2013 By: /sl EDWARD J. WEHMER
Edward J. Wehmer, President and
Chief Executive Officer

Pursuant to the requirements of the Securitieh&xge Act of 1934, this report has been signedabbipthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

[s/ PETER D. CRIST Chairman of the Board of Directors February 28, 2013
Peter D. Crist

/sl EDWARD J. WEHMER President, Chief Executive Officer and Director February 28, 2013
Edward J. Wehmer (Principal Executive Officer)
[s/ DAVID L. STOEHR Executive Vice President and Chief Financial Office February 28, 2013
David L. Stoehr (Principal Financial and Accounting Officer)
/s BRUCE K. CROWTHER Director February 28, 2013

Bruce K. Crowther

/sl JOSEPH F. DAMICO Director February 28, 2013
Joseph F. Damico

[s/ BERT A. GETZ, JR. Director February 28, 2013
Bert A. Getz, Jr.

/sl H. PATRICK HACKETT, JR. Director February 28, 2013
H. Patrick Hackett, Jr.

[s/ SCOTT K. HEITMANN Director February 28, 2013
Scott K. Heitmann

/s CHARLES H. JAMES 1lI Director February 28, 2013
Charles H. James I

/s ALBIN F. MOSCHNER Director February 28, 2013
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/sl THOMAS J. NEIS Director February 28, 2013
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Wintrust Financial Corporation
Form 10-K, Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

The following table presents the calculation of o of earnings to fixed charges for the lagt fyears.

(Dollars in thousands)

Years ended December 31,

Income before income taxes

Interest expense:
Interest on deposits
Interest on other borrowings

Total interest expense

Ratio of earnings to fixed charges:
Including deposit interest
Excluding deposit interest

(A+B)/ B
(A+C)/ C

2012 2011 2010 2009 2008
$ 180,132 $ 128,033 $ 100,807 $ 117,504 30,641
$ 68,305 $ 87,938 $ 123,779 $ 171,259 219,437
39,200 56,478 53,492 44,479 50,719
$ 107,505 $ 144,416 $ 177,271 $ 215,738 270,156
2.68x 1.89x 1.57x 1.54x 1.11x
5.60x 3.27x 2.88x 3.64x 1.60x




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 o of earnings to fixed charges and prefertedksdividends for the last five
years.

(Dollars in thousands) Years ended December 31,
2012 2011 2010 2009 2008
Income before income taxes A $ 180,132 $ 128,033 $ 100,807 $ 117,504 $ 30,641

Interest expense:

Interest on deposits $ 68,305 $ 87,938 $ 123,779 $ 171,259 $ 219,437
Interest on other borrowings C 39,200 56,478 53,492 44,479 50,719
Total interest expense B $ 107,505 $ 144,416 $ 177,271 $ 215,738 $ 270,156
Dividends on preferred shares @ D $ 14,836 $ 6,592 $ 44,810 $ 27,009 $ 3,377

Ratio of earnings to fixed charges and
preferred stock dividends:

Including deposit interest (A+B) / (B+D) 2.35x 1.80x 1.25x 1.37x 1.10x
Excluding deposit interest (A+C) / (C+D) 4.06x 2.93x 1.57x 2.27x 1.50x

(1) The dividends on preferred shares were inctemsamounts representing the pre-tax earningsatbald be required to cover
such dividend requirements.



2012—Providing a View into The Future of CommuriBgnking.

WINTRUST

Big enough for you, your family and your busines$iAVE IT ALL TM ;

Small enough to actually care.

As the second largest bank group headquarterdlihiois and a family of community banks and spdgi@bmpanies, Wintrust offers t

products and technology found at the big banksepairith exceptional service, understanding andthecus. Wintrust customers ge!

Have It All — a full slate of powerful and sophisiied financial products and the local decisioningknd personal service that only a
group of community banks and specialty finance cammgs can offer.

Retail Banking

. Footprint of 15 chartered banks and more thanfadilties

. Deposit Products

. Home Equity & Installment Loans
. Residential Mortgages

. Mobile and Internet Banking

Wealth Management
. Asset Management (Individual & Institutional)
. Planning
. Investments
. Insurance
. Corporate & Personal Trust & Estate Services
. Business Owner Services

Commercial Lending

. Commercial & Industrial and Asset Based Lending

. Commercial Real Estate (Mortgages & Constructioans)

. Small Business Lending (including SBA Loans)
. Lines of Credit

. Letters of Credit

. Commercial Insurance Premium Financing

Treasury Management
. Retail & Wholesale Lockbox

. On-Line Banking & Reporting (iBusinessBanking)

. Remote Deposit Capture (iBusinessCapture)
. Merchant Card Program

. Payroll Services

. ACH & Wire Transfer Services

. International Banking Services

. Early Check Presentment Reporting (iBusiness@igar

Specialized Financial Services fo
. Building Management Companies
. Condominium & Homeowner Associations
. Franchisees
. Health Care Companies
. Insurance Agents & Brokers
. Life Insurance Premium Financing
. Mortgage Companies (Warehouse Lending)
. Municipalities, School Districts, & Non-Profits
. Physicians, Dentists & Other Medical Personnel
. Temporary Staffing & Security Companies
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Selected Financial Highlights

Years Ended December 31,

(Dollars in thousands, except per share data) 2012 2011 2010 2009 2008
Selected Financial Condition Data (at end of year):
Total assets $ 1751961 $  15,893,80 13,980,15 $  12,21562 $  10,658,32
UEENEENRS, GEVELT) GOl (S 11,828,94 10,521,37 9,599,88 8,411,77 7,621,06
Total deposits 14,428 54 12,307,26 10,803,67 9,917,07. 8,376,75
Juniogsubordizatedidebentures 249,49: 249,49: 249,49: 249,49: 249,511
Total shareholders’ equity 1,804,70. 1,543,53 1,436,54 1,138,63 1,066,57
Selected Statements of Income Data:
Net interest income $ 519,51  $ 461,37 41583 $ 311,87t $ 244,56
Net revenué? 745,60t 651,07! 607,99t 629,52! 344,24!
Pre-tax adjusted earnings 273,48t 220,77¢ 196,07¢ 122,66! 94,64«
MRS 111,19 77,578 63,32¢ 73,06¢ 20,48¢
Net income per common share — Basic 2.81 2.0¢ 1.0¢ 2.0% 0.7¢
Net income per common share — Diluted 23] 1.67 1.02 21¢ 0.7¢€
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margif? 3.4%% 3.42% 3.31% 3.01% 2.81%
Non-interest income to average assets 1.37% 1.27% 1.42% 2.76% 1.02%
Non-interest expense to average assets 2 96% 2.8%% 2.8%% 3.01% 2.65%
Net overhead rati® © 1.5¢% 1.55% 1.4% 0.25% 1.6(%
Net overhead ratio - pre-tax adjusted earnffi§s 1.4%% 1.61% 1.629% 1.66% 1.5%%
Efficiency ratio® @ 65.85% 64.5¢% 63.71% 54.4% 73.0(%
Efficiency ratio - pre-tax adjusted earnirfg$’ 62.5(% 63.7%% 64.7(% 72.25% 72.3%
R @ AV SEEEE 0.67%6 0.52% 0.47% 0.6% 0.21%
Return on average common equity 6.6(% 5.11% 3.01% 6.70% 2.40%
Average total assets $ 1652961 $  14,920,16 1355661 $ 11,4532 $  9,753,22
Average total shareholders’ equity 1,696,271 1,484,721 1,352,13 1,081,79. 779,43
Average loans to average deposits ratio (excludavgred loans) 87.5% 88.5% 91.1% 90.5% 94.5%
Average loans to average deposits ratio (includmgered loans) 92.€ 92.€ 934 90.E 94.%
Common Share Data at end of year:
Market price per common share $ 36.7C  $ 28.0¢ 33.0:  $ 307¢ $ 20.51
Book value per common shéfe $ 37.7¢ $ 34.2¢ 32.7% $ 35.27 33.0¢
Tangible common book value per sh&re $ 29.2¢ $ 26.72 2580 % 23.2: 20.7¢
o) rEEs el 36,858,35 35,978,34 34,864,06 24,206,81 23,756,67
Other Data at end of yeaf?
Levzene Rat 10.0% 9.4% 10.1% 9.3% 10.6%
Tier 1 Capital to risk-weighted assets 12.1% 11.6% 12,50 11.0% 11.6%
Total Capital to risk-weighted assets 13.1% 13.0% 13.6% 12.2% 13.1%
Tangible Common Equity ratio (TCE)®© 7.4% 7.5% 8.C% 4.7% 4.8%
Tangible Common Equity ratio, assuming full coni@nsof preferred stock © 8.4% 7.8% 8.3% 7.1% 7.5%
Allowance for credit losse® $ 121,98t $ 123,61: 118,03 $ 101,83: $ 71,35!
Non-performing loans 118,08: 120,08 141,95t 131,80- 136,00
Allowance for credit losse® to total loans, excluding covered loans 1.05% 1.17% 1.22% 1.21% 0.9%
Non-performing loans to total loans, excluding aeeeloans 1.00% 1.1%% 1.45% 1.57% 1.7%
Number of:
Bank subsidiaries 15 15 15 15 15
Non-bank subsidiaries 8 7 8 3 7
Banking offices 111 99 86 78 79




@
@

©)
)
®)

(6)
@)

Net revenue includes net interest income anc-interest incom

See Item 7, “Management’s Discussion and AnalysBirancial Condition and Results of Operations—N&#MAP Financial Measures/Ratiosfbr a reconciliation c
this performance measure/ratio to GAAP.

The net overhead ratio is calculated by nettingiltoton-interest expense and total non-interest imepannualizing this amount, and dividing by thatiqd’s tota
average assets. A lower ratio indicates a higharee of efficiency.

The efficiency ratio is calculated by dividing tot@n-interest expense by taguivalent net revenue (less securities gains ssde). A lower ratio indicates more effic
revenue generation.

The allowance for credit losses includes both th@nance for loan losses and the allowance for ndid lendingelated commitments, but excluding the allowanc
covered loan losses.

Total shareholdersequity minus preferred stock and total intangibdsets divided by total assets minus total intaegisiset

Asset quality ratios exclude covered loe
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To Our Fellow Shareholders

Welcome to Wintrust Financial Corporation’s 2012aal report. We thank you for being a shareholder.

First, a Quick Look at 2012 Results
In 2012, your Company —

* Generated the highest reported net income ifmstory — $11.2 million in 2012, a 43.3% increase over 2
* Increased assets 10.2% ($1.6 billion) to $17.%obi.

* Increased deposits 17.2% ($2.1 billion) to $14l4obi.

* Increased loans (excluding covered loans) 12.49@(®illion) to $11.8 billior

* Increased the number of banking offices to 111 (L%6u include our four commercial loan office

» Purchased four banks, a stand alone branch, a @arna@mium finance company, and a trust oper

« Raised $126.5 million in new capital while contingito bring value to our shareholders, raising itslegcommon book value per share to $29.28. Tae

common book value per share achieved a compoundgergrowth rate of 9% in the past five years.
e Achieved its 16th consecutive year of profitabi

Overall, Wintrust has achieved consistent growtti @tord profitability while realizing a compoundeaage growth rate of 13.3% in assets over thefilas
years. But we know we can do better.

In previous letters, wee compared our performance with that of the nafiand local economy. While the recovery still egugeto be slow, your Company
the banking industry did benefit from a number adomic improvements —
e The national unemployment rate declined to 7.8%h tie greater Chicago area sitting at 8
e Existing home sales increased by 9.4% when compargd11 and are up 17.6% in the Midwest, with targd low mortgage rates and low home pi
driving continued growth.
« Home values in our area are working their way hggkwith most homes back up to 87% of their vaine007

We do still have to contend with some challengesydver —
e The FDIC closed another 51 banks nationwide in 2&ight of those banks were in lllinois and Wisdar
e The foreclosure rate in lllinois is the third highén the nation at 0.27%, compared to a natioat of 0.12%, and the foreclosure process stitbsak
average of 673 days, leaving a glut of undervahmdes in the market which is holding home pricesrdo

A Little More Serious
In past years, we've tried to make the annualiéttshareholders a little more entertaining bykiray a theme throughout them. This year, we will eguate
your Company with a boxing match, movies or the.$&ce program. This year we will be a bit maaditional and discuss the state of community bapkin

The above image is reprinted from the Chicago Trb(circa 1905) at a time when all Chicago bankewemmunity banks and seen as a source of strengtt
and stability. Not only financially, but also withspect to business and economic growth in thene@hicago was a community bank kind of town.
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To preserve community banking, the lllinois legiste made a conscious effort to keep banks as slodll institutions up until the late 1980s andye&990s
which saw a series of laws opening up lllinois tartth banking. By 1990, these legislative changédd considerable consolidation in the area. Thmber o
bank charters in lllinois dropped from 1,253 in @98 864 in 1995. A few larger banks quickly dontéththe market through a series of acquisitionch
rolled up a number of community banks throughostdhea. In the process, these banks were strigptéeio community identity and made into branchés
national or regional network. By the end of 20hkre were only 498 bank charters in lllinois.

For many bankers entrenched in their communities,ttend was disturbing. After leaving larger bsynkk number of us started a few community bankssex
on providing traditional community banking: LakerEst Bank & Trust (1991), Hinsdale Bank & Trust 89 North Shore Community Bank (1994),
Libertyville Bank & Trust (1995). Along with FIRSIhsurance Funding, these first four banks mergexid¢ate Wintrust in 1996.

As you know, the intention then was to always k@éptrust in the background, to pool resources, mbraosts, share risk and better collaborate, Wil
community banks could focus on serving the needbeaf customers and communities. On this backbaeecontinued to build our community bank prese
allowing us to bring the Wintrust brand front anehter, when needed, such as offering bestass commercial banking & treasury managementices
through Wintrust Commercial Banking (see sidebaPage 7), while never compromising our deliveryhef best customer service, bar none.

We believe the recent financial crisis has hurtgbaeral public’'s confidence in banks. As we sttivdbe Chicags Bank via our community bank mode
makes sense for us to answer the questions thgetvasked frequently from those within the industngl those who follow it What are community ban
these days? Are they still relevant? Can they ¢haigain? What does the future hold for communitkba

So, as we discuss your Company we do so while frgrour thoughts about the future of community bagkand why we still believe Chicago is sti
community bank kind of town.

21 Year Overview

1991 Lake Forest Bank & Trust
FIRST Insurance Funding Corp.
1982 Hinsdale Bank & Trust
1984 North Shore Community Bank & Trust
1995 Libertyville Bank & Trust
1956 Barrington Bank & Trust
1997 Crystal Lake Bank & Trust
1998 Wayne Hummer Trust Compary
1995 Tricom, Inc. facquisition)
000 Northirook Bank & Trust
2002 Wayne Hummer Companles (sequisition)
2003 Lake Forest Capital Management (scquisition)
Advantage National Bank (acquisiti
Viliage Bank & Trust - Arlingtan Heights (acquisition)
2004 Beverly Bank & Trust

Wheaton Bank & Trust (soquisition)

Town Bank of Delafield (acquisition]
2005 StateBankof The Lakes (sequisition)

First Northwest Bank (acquisition)
2006 Ofd Plank Trall Community Bank
Hinsbrook Bark & Trust (acouisition)
Broadway Funiing Corp.
2008  Professional Mortgage Partners {acz, of certain assets)
2009 Aduanced invastrosnt Partrers (acey. of cortaln assats)

Premiu

W Three FOIC-assisted Transactions
One Branch Purchase (Naperville)
2011 Three FOIC-assisted Transactions
Elgin State Bank (acquisition]
Great Lakes Advisers [acgjulstion]
Rhver Clty Martgage (acg, of certain assets}
Woodfield Planning Carp. (acg. of certain assets)
2 Thres FDIC-assisted Transactions
FIRST Canada (acquisition)
One Branch Purchase (Orland Park}
One Trust Dept. Purchase (ace. of certain asset)
Hyde Park Bank (acquisition)
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Wait, what is a Community Bank?

Over the last few years, this has been a hotlytédbguestion. Some put the definition solely a¢ sissually around $1 billion in assets or less.eBttiocus o
geography, saying a community bank operates imaspecific geographic area collecting deposits madting loans in a single community, though thewé
the definition of community open.

We prefer a broader view. To us, community banking culture, a state of mind, a method of deliv&€gmmunity bankers focus on individual relatiops
and community needs. Customers are not commodifiisrequire solutions that fit their needs, nondncial models or operational processes.
individualized model applies beyond the familiesi aamall businesses where most expect community soémKocus. The community bank approac
especially successful with commercial and mid-meckenpanies and institutional and individual ineest

To put it simply, communities need financial instibns that pay attention to “Main Street.” Theyedéanks that dohlook at all local businesses and fam
as the same, but as individuals who each desetustamized, personal solution. They need to kn@ir tiank is as invested in their success and tbwthrof
their communities as they are.

It's that personal attention, commitment to leagnand meeting the customemeeds, and focus on the community that definesnamunity bank and tl
community bank way of doing business, not sizeamggaphy. It's customers, customization and comtyufihat’s how each Wintrust Community Bank
always done business. From the day we first op@medioors in 1991 to today, as a financial ingttutwith $17.5 billion in assets and Chicagdéadins
commercial bank, we have always embraced a higthtoammunity bank model for each customer.

Can Community Banks Survive?

The recent financial crisis took its toll on thenkimg industry and it was especially hard on thexwewnity banking industry. The continuous stringbahk
failures from 2007 to 2012 are the most obvious Epm. After the spectacular failures or arrangedcipases like Wachovia, IndyMac and Washin
Mutual, almost all the failures across the couatng here in the Midwest were community banks. &, faf the 468 failures since the start of thisleyin 2006
343 were banks with less than $500 million in asdetlllinois and Wisconsin 61 banks failed, 48adfich were banks with less than $500 million iseds.

In addition to the shrinkage from these failuré® tumber of community banks has declined due tohages by larger competitors and consolidationng
banks of similar size.

We believe those community banks that remain wifit;ue to have a tough time. A broken real estaeket, increased regulation and heightened cotign
all conspire to keep the number of community batddining. In fact, in the last five years*:

e Total assets at lllinois community banks decred&sbéo

* Net interest income for lllinois community bankepped 11%

e Total deposits held by lllinois community banks lidesd 6%

e The average loan to deposit ratio for lllinois coomity banks dropped to 67% from 8(
Also, overall deposit market share for communitgiksain Illinois fell from 34% at their height (JuB®, 2005) to only 25% as of June 30, 2012.

It's Not Easy Being a Community Banker
At our core, we are community bankers. That's wieystarted this business. That's why Wintrust i<easful.

So, no company is more concerned than we are bgpibearance that community banking, as we knaw dying.

Not all community banks are set to disappear. Almemwill continue to limp a long. Some, in very sifie, particularly rural, markets may even congnio bt
successful, though through a refined definitiorsoécess. However, we believe that most communitkdizespecially those in major metropolitan argals
not be able to thrive unless the playing field dativally changes. The Wintrust structure howeveinds together a number of elements that can
community banks successful even

* - Per FDIC data from 6/30/07 to 6/30/12. Commymiank defined as $1 billion or less in assets
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in today’s ever-changing marketplace. We do thisalbgwing individual banks to succeed in their hyjmeal markets, while providing support to red
overhead, enhance technology, handle regulatianige opportunities for diversification and allowarobanks to compete with big banks in products
services.

The challenges to community banks are not new. \ighagw, however, is how extreme many of thoselehgés are. In no particular order, they are:
¢ Capital requiremen

* Asset quality & diversificatio

* Reduced fees & fee incol

¢ Increased regulatic

« Product & service enhanceme
« Competitior

It's About Capital

Of all the challenges community banks face, actesapital is often the most daunting. Proposealation would increase capital requirements farksa At
the same time, market forces are considerably nstg the ways in which community banks can réise capital.

For the non-bankers reading this, capital is whaltes banking possible. It is capital that perméisks to make loans, issue lines of credit, andnwhe
necessary, write off bad loans. Capital represtmet®wners’ (shareholders’) equity in the bank. €haity is then leveraged by the bank, usually byuitiple
of up to ten. So a bank that receives $100 miliionew capital can generally make up to $1 billiemew loans, provided they can find qualified loavers an
raise deposits to fund those loans.

In the past, as capital needs increased, banksakérdo economically access two sources of capitaferred stock and trust preferred stock, ireotd raise
capital with less dilution to existing shareholdiyan the sale of common stock. The U.S. Treasepaliment’'s Capital Purchase program, enactedrasfpa
the Troubled Assets Relief Program (or TARP), piledi low-cost access to preferred stock for prograrticipants. As the program ended, access to the
preferred stock market at reasonable rates became difficult. Trust

Commercial Banking, Business Banking and Small Bess Banking: Our Approach

With Wintrust’s unigue community bank model, oupegach is very tactile when serving the needs sirf@sses in the Chicago area, as well as southiseowgin and
northwest Indiana.

While each community bank team is charged withiegrthe needs of small businesses in and arouncoiienunity, each bank charter also has dedicateds®f business
bankers to deliver solutions to businesses latger the $1 or $2 million in revenue typical to aafirbusiness. Both our small business and businesking teams carry their
local community bank business card, are membettseaflocal chambers of commerce, and are drivesatisfy CRA and fair lending objectives for thenkaWintrust works
with each bank to design and bring to market intisgaleposit and lending solutions, as well as s&te other services such as outside mentoringgmgand online forums.

In the past few years, Wintrust built dedicated omrrial banking teams at most of our bank chartersyell as commercial loan offices in Milwauke@kBrook, Rosemont ang
Chicago’s Loop. These commercial banking teamsialiee in providing the custom lending and depssittions that middle-market companies need, witibeiding
unparalleled customer service.

Most of the national banks have gonernarket by focusing on providing superior servicedmpanies with more than $2 Commercial Loan
million in revenue. This left a void when middle-rket companies wanted to continue with a relatigndlased organizatic Portfolio

for their banking services.

Under the Wintrust Commercial Banking moniker, theslationship managers and credit professionale lggown ou 3

commercial loan portfolio from $1.7 billion as oeBember 31, 2009 to $2.9 billion at the end of 2@viously middle-
market companies are clamoring for a commerciakibpgnenterprise that is devoted to keeping relatgm banking at it
core.

Whether a local business down the street from oommgunity banks or a business with $150 millionémenue, Wintrust has
businesses covered.

-

DOLLARS IN
BILLIONS
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preferred stock also permitted banks to raise abpiith less dilution for common holders. Howeveew rules enacted as part of the Ddadnk Wall Stree
Reform Act effectively eliminated trust preferreguances as a method of adding to capital.

The result leaves community banks with very fewian for raising capital in an efficient way atimé when the amount of capital required to opeaat@n|
generally increased due to both higher regulatanjmums and the need for additional capital to camereased loan losses.

Given the reality that many community banks aregigly held by families or investors from withiretitommunity, the need for more capital sometimesef
a sale of large, often controlling interests toeistors from outside the area. This entrance ofapeiequity into community banking is problematic fieany
community banks as the motivations and intereststgpical private equity firm often do not aligritivwhat communities expect from their bank. An éagi:
on margins and return on equity often conflictdwitany community banks’ local and community focus.

For those community banks who choose to remainpieddent, the limited capital raising opportunitieay force them to shrink to ensure their balanee
size does not outstrip their capital requirements.

It's almost not even worth discussing the poterftaihewde novacommunity banks. Though most of the Wintrust ComityuBanks started age novabanks
it is financially impractical to start a new ban&w given the new capital requirements fier novobanks. For the five years prior to the start of thycle ir
2006, an average of 122 banks started each yeassatiie country. In 2010 and 2011, only five newkisaopened with only one in lllinois and Wiscor
combined.

Thanks to our structure, Wintrust has not had #meescapital challenges. While the banking industegpital levels have increased over the past &awsy an
our continued expansion requires we bring in nepitak we are in a position to add capital withputting the brunt of its effects on our sharehaltibacks
(Please see the Tangible Common Book Value pereSiraph.) Our most recent raise of $126.5 millioprieferred stock in March is a great example af
we can raise capital without negatively affectirangible Common Book Value per Share.

Tangible Common Book Value Per Share
$30.00
$25.00
$20.00
£15.00
$10.00
55.00
$0.00
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

It’s Assets Stupid, Not Stupid Assets
Another challenge currently facing most banks @ngng quality assets. Community banks were tradilly reliant on loans secured by commercial retdte
The sagging commercial real estate market contitnipegatively impact large portions of our econaanyg many banks.

As any financial advisor or credit underwriter viéll you, “concentration can kill.” Too much comteation in any single industry, company, customer,
investment, or sector can be a major source oflpnobfor a bank’s loan portfolio. The concentratiocommercial real estate resulted in the faibfrenany
community banks and has certainly hobbled manyrdiheks.

The problem facing many community banks is a lacthe expertise or resources needed to diversdir tban portfolios. A number of community banks
faced with two choices
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— chase after loans of increasingly questionablditopiality and pricing, while providing short-tergnowth, but could lead to the baskdemise, or shrink t
bank’s balance sheet.

Hyde Park Bank, which we recently purchased, ieréept example of a community bank with an undiiized deposit base. Hyde Park Bank is an outkite
community bank and a great addition to the Wintfastily. Rather than making loans in areas wheey tiid not have appropriate expertise, Hyde Parik
chose to allow their loan portfolio to shrink tottee protect their bank, shareholders and custari@rshat end, the bank had a relatively low loadaléposi
ratio of approximately 52% at the time the acqigsitclosed. If the Hyde Park Bank example is typamong community banks, then we can surmise th
entire industry is sitting on billions of dollars liquidity that they cannot deploy efficiently, #s type and quality of loans they need are ngdoreasil
available.

We believe diversification is integral to mitigaginisk and long term success. The Wintrust strechas always been based on diversification. Werneapter
our banks to feel the pressure to originate a Jasnto achieve profitability objectives. That gealy leads to making risky loans. So we employeel dise ¢
niche companies—asset/loan generators whose puiptseriginate high quality assetse-our banks do not have to scramble for poorlgegrioans or po
credit opportunities.

In 2012, our niche businesses allowed all of ounkbao grow intelligently in their local marketstivout overextending themselves. Our more prominent r

markets include:

¢ FIRST Insurance Funding, FIRST Canada and FIRST— Their property and casualty premium finance aralilisurance premium finance operat
generated $4.8 billion in loans in 2012. With thecessful purchase of what has now become FIRSadzamur property and casualty premium fini
operations are international

The Local Brand Prevails: Our Unigue Positioning

Over the years, we've said this a number of tim@g¢e-are community bankers first. We are success&ohuse we focus on meeting the needs of the &mili
and businesses in the specific communities we s&his community focus, often resulting in our lohes taking the names of the communities we servg,
gives us very unigque positioning. To understantijosv unique our position is, it helps to look s banking industry as a spectrum with three broad
categories — small banks, big banks and everya®e el

On one end of the spectrum you have traditionadllstommunity banks. They know you, your kids, eyenr dog. They may not have the best productq or
technology but they have service levels that gfasabove what's expected that you almost canielelyou’re dealing with a bank.

On the other extreme, you have the big banks. Thasks have the best technology, the coolest ptedund the slickest advertising. But they'd regligfer
you never set foot in the bank, unless of coursa,are a business of enormous size or a persamsfderable wealth.

In the middle, you'll find everyone else - mid-matkmid-sized banks. They long ago gave up tryinget community banks but do not have the scale,
technology or financial wherewithal to be big bariksey are lost, with no true differentiator, swixg on claims about service and competing on price

Wintrust has the ability to operate on both endshisf spectrum. To rehash our slogan from receatsy@ur banks are “Big enough for our clients avéllt
All™ and small enough to actually care.” We're kigough to genuinely stick to our “same or bettedpcts and technology” mantra. This is especially
important for our mid-market commercial customard aur younger retail customers. We're small enaogtemember each customer is an individual and tc
be able to focus on and provide exemplary sengdedividual families and small businesses.

We believe that if we ever lose the local positimnheld by our individual community banks that wié lese what makes us unique and ultimately
successful. The more we talk about the Wintrushdbia our markets, the more we talk about the idial bank brands. Our marketing team has a simp
rule — The Local Brand Prevails. We always stathwhie local brand. Wintrust is an enhancememewser a replacement for, our local bank brandfadh
we spend about two-thirds of our marketing budgktlg on the local brands.

4]

If we believe that our model is the future of commitys banking, then we must ensure to never losecoormunity position.
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e Tricom Funding -This lender and back office service provider tdfstg and security firms saw its biggest year egowing net income more than 4£

* Wintrust Franchise ServicesThough we have been in this market for over a decaspecially within the restaurant franchise spaeesaw an increase
more than $53 million in this portfolio and havedad a few other types of franchises, based onttbegth of the individual franchisee.

* Wintrust SBA Lending — As a compliment to ountounity bank lending efforts, WintrustSBA (Small Business Administration) team is nowe of the
top SBA lenders in the area, originating more tB2 fillion in loans during their first year.

« Community Advantage — Both an asset and depgesierator, Community Advantagesingular focus on condominium and homeowner #ssmas an
reputation for meeting the needs of that groupnadhb it to grow deposits more than 30% and loansrtian 5%.

* Wintrust Government FundsFaditionally a deposit generator targeting localnicipalities, this team recently added lendingtsaportfolio of service
and added $23 million in new loans this year.

» Mortgage Warehouse Lending — With the mortgagiistry having a good year in purchase anfinancing activity, this group increased outstag
loans to $215 million.

The diversity of our loan portfolio goes beyond itientification of specialized niches. As you'veesen previous years, we invested in the talent and tc
necessary to be successful midrket commercial lenders. As a brand, Wintrust @encial Banking built an outstanding reputatiorour market area. Wi
successful commercial bankers as well as dsss#d lenders (as Wintrust Business Credit) oumoartial banking team across the Company made rhar
$1 billion in commercial banking loan originatioims2012.

It's this ability to diversify and dedicate resourttest allows us to ensure that your Company doegatianto the trap of being too concentrated iarfddype
that negatively impacted many community banks divempast several years.

Community Banking Isn’t Always What We Expect
We should spend a little time covering our recemtpase and sale of Second Federal Savings Bank.

When Second Federal came up for sale through th€,Rike saw it as an opportunity to further expandfoothold in the city and enter a vibrant,
growing community. The FDIC selected our “deposiyd bid, which they paired with their plan to sefif the loan portfolio, over another bid that digep
discounted the loan portfolio. We believe that & laad not bid on Second Federal, those locationgdAtmve been closed, with the depositors receiving
settlement checks from the FDIC.

As we do when we enter any new markets, we splentad time in the community listening to what thexanted from a community bank. One theme
became clear: this community wanted the opportuniset its own financial destiny. For them, thisamt actually controlling the means to attract dapo
and generate loans.

At its core, community banking is about providirggess. To the end, we acted as bridge until tharRegion Project and Self Help Credit Union could
build a coalition to purchase the loans and depadithe bank.

We are not leaving those communities. We plan tdicoe to be very active business and small busibaskers in these areas.

Fees, Fees, Everywhere
The compressed margins that come from the extreinelyrate environment and relatively flat yield earpressure banks of all sizes to reduce cost
increase non-interest (fee) income, with commubitgks facing even greater pressure. The questtredith bank has to figure out for themselvesovs. h

The need to increase fee income is magnified byntipact of the Durbin Amendment of the DoBank Act that reduced debit card fee income tdatks

not just large ones. While it is true that only keover $10 billion saw their percentage of indixatidebit card transactions cut, all banks areesiltp the ne'
processing rules which also can reduce incomen&shaccording to an independent analysis of Fédera
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Reserve debit card interchange fee data (from M&012), its estimated that the Durbin Amendment cost banks less than $10 billion in assets more
$325 million in revenue and banks larger than $illiob in assets more than $8 billion in revenuetegear.

Many of the large national banks seem to haveestartidressing the income gap by targeting consuBeding free checking, charging monthly fees febil
cards, adding high fees for not meeting minimunabe¢ requirements and raising ATM fees are a feamgkes of moves by large national banks to inci
fee revenue. Will the fee for speaking to a taligposed by some big banks in the 1990s return?

The advantage that community banks have alwaysshi public perception that they are not like bégnks. Draconian fees and penalties do not fihigk
touch, exemplary service, local focus model of camity banks. Unfortunately, in their search foreeue driven by a lack of assets, many communitkg
followed the lead of big banks, abandoning freeckhmy, leaving surcharge free ATM networks, raispgnalties, and adding additional fees for theirstone
and small business customers.

Sensitive to the need to remain true to our comtyurank nature, Wintrust community banks have natlenbig increases in their fees. In fact, weefollec
several back. We look to grow non-interest incomeadiding new and unique services that our custofiretsiseful and are willing to pay for.

Our commercial team increased treasury managereestii 2012. We added a number of newbi@ged services for our business customers. We doekc
these efforts through cost-saving efforts — makirany of our operations more efficient — and enogimigaour customers to switch toseatements and ott
convenient on-line tools.

Of course, our size and diversification also hedpganerate needed income. Our wealth managememharigage operations both had record years in
contributing to a 19% increase in our non-intenesbme.

« Wintrust Mortgage — Along with other mortgage operations within Wintrbsinks, had a record year in originations, witl ¢bntinued refinance boc
and rise in home purchases contributing to more $89 billion in mortgage originations, adding rg&110 million to our non-interest income.

«  Wintrust Wealth Management -As a group, saw an increase of more than 18% iamaw, with the three individual companies all sg@ntstandin
growth:

¢ Great Lakes Advisors Our institutional and large money manager saw regoowth, growing to $4.1 billion in assets undeamagemer

¢ The Chicago Trust CompanyIncreased assets under management or administtaji&232.9 million, or 10.6%, over 2012, while aftsog the
purchase of another bank’s trust department.
* Wayne Hummer InvestmentsContinues to see growth among our communities aitltinvour banks, with the Company seeing total brae fe
income increase from $24.6 million in 2011 to $2&ilion in 2012.
For us, it is extremely important that our commyrtianks continue to act like community banks. Tinaeins remaining true to what made, and contint
make, them successful. Our structure allows utthalt.

The Regulations Are Coming!

The Regulations Are Coming!

No discussion about the state of the industry wbeldomplete without a discussion about the stategulation. We are not the first to mention idame will
not be the last. However, as we mentioned eaitigract of additional regulation is often magnifigden applied to community banks.

It is estimated that overall compliance costs iditig the Dodd-rank Wall Street Reform Act (some regulation hetsty be written), are now approaching

billion a year for all U.S. banks. When lookingaat organization like ours, these types of costslewhigh, are still somewhat manageable. But whapliad tc
a typical community bank, we believe it's almosffaecating.
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Obviously, the direct regulatory costs to commubinks are tough. However, increased frequencyddiggénce of safety and soundness exams and a B
focus on Bank Secrecy Act and Community ReinvestrAen(CRA) exams bring additional costs that afterodifficult to quantify.

Finally, the new Consumer Financial Protection Burewith its mission of protecting consumers agasisgne of the abuses of the mortgage industry,
further increase compliance costs and limit growth.

Within Wintrust, we are able to take a centralizggproach to regulatory and compliance issues, alfpwll of our banks to benefit from a larger, n
experienced compliance staff. While still not easg,do have the benefit of our size and exceptistadf to guide us through the process. In facgdtof ou
banks achieved a CRA rating of “Outstanding,” while rest are “Satisfactory.”

Chasing the Big Banks Products & Services
When it comes to advances in technology, the lagg®nal banks will always have an advantage. Tiee the scale and budgets necessary to be ger
cutting edge. Regional

Redefining Communities: Online

Social media gets a lot of attention these daysetWér it's from regulators, marketers or othersimithe banking industry, Facebook, Twitter, anieotsocial media
outlets are often held up as the answer to or cepient for almost everything.

We take a slightly different and somewhat simplesw When done properly, social media presentstiaddil opportunities for one-on-one engagement witstomers|
prospects and others in our communities. Ultimatiélyives us another tool to build local and indial relationships, something we’ve spent thetlastdecades
doing.

q

That is why much of our effort in social media lhagn focused on building online communities aroegch of our community banks. Social media does banee
role at the Wintrust brand level, but the real eattill rests in those local community connectiangn if they are made online first.

banks often follow closely behind, but communitynks can often find themselves years behind thegetacompetitors due to budgetary, marketing arrd
processor constraints. Technology is often hailedha “great equalizerih business. Unfortunately, this is only true ifuybave the same technolog
resources as your competitors. Everyone has a iteeBsit does your bank’s on-line banking compara tnega bank’ offering? What about banking via sn
phones or tablets, mobile deposits and peer togmeenents? For many community banks, these asemldices that just do not fit into the current csisticture
putting them at a distinct disadvantage.

For Wintrust community banks, our size allows uské®p our product offerings at pace with the largenks. Wdl never be first with a new piece
technology, but we will usually be close behinddAanlike the large banks, we don’t count on tedbgywas a replacement for faceftee banking, merely
an added convenience for our customers.

Our mantra has always beersame or better products. Same or better technolagy.the best service around. We have the scaldcmud to ensure that w
never change.

It Can Get Rough Out Ther:

Increased competition is one of the main challerfgesd by smaller banks. Many of the large natidizalks continue to add locations, especially irhly
competitive markets like Chicago. In the last fixgars, large national banks added 240 locatiotsa@rChicago market and six out-sthte banks entered
market.

This increased competition continues to hold depasés at higher than national levels. These cdithygedeposit rates are accompanied by decreastages

rates on loans due to competition for quality asské$ some banks are finally getting through then portfolio concentration problems or credit lijydassue:
of the past five years, we are seeing many comgpéinquality loans in our markets.
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This margin compression is not news to anyone. Wewavhen added to the rapid branch expansiongeagiye promotions, and technological edge of ttgelaational banks,
typical community banks are left with very few apts to profitably compete.

What makes a community bank’s existence even miffreutt is that many are abandoning what were Uguheir key points of differentiation. Checking@unts and fee

structures of many community banks now match tlvdglee big banks. High touch service and commuifoitys require more staff, a difficult cost to jégtivhen margins are
getting squeezed.

Wintrust is different
So many consumers are left wondering, “Why workhaittommunity bank?”

Unlike the typical community bank, no Wintrust conmmity bank has to go it alone. Each can concentnatieir customers and communities, while the ingldompany handles
those issues that get in the way of being a sutdessnmunity bank, all outlined above.

Our size allows each bank to compete with the bitkb on technology and products, while holdingootieir key differentiators — exemplary customewise and genuine
community focus. We even get to throw in innovativeducts, like our MaxSafe accounts, specialized €hecking accounts, and accounts focused adrehjlfamilies and

retirees. It also means giving our customers adeeasost of other financial solutions such asRath20wn home buyers program and trust, investarahtisset management
services that rival anyone else.

Annual Pre-Tax :f.mgjusted Earnings

300000
SI50.000
o000
§150,000

#1e0,000 - &

]

200 2004 05 206 INT H0E N0 N0 1070 2N TG00 B0 30 410 1301 2011 3011 &0 MO0z 202 301 4002

Quarterly data oo the right part of the praph are annuvalized. “Pre-tax Adjusted Earnings” are calculaed by removing foom
reported Pre-tax earnings the following caregories:  Provision for Credit Losses; OREOQ Related Costs; Mortgage Recourse
Obligarions on Loans Previously Sold: Bargain Purchase Gains; Trading Gains or Losses; Seaarities Gains or Losses; Expenses
from Collecrions on Covered Loans; Diebr Defeasance Costs; Seasonal Payroll Tax Flucmations; Gains or Losses on Forelpn
Currency Fe-measuremnent; Fees Related to the Terminations of Repurchase Apreements; Gains or Losses from Investment
Parmerships. Further information reparding the caleulation methodolopy i available in our news release filed on Form 8-K
dated Janoary 18, 2013 under the section titled “Supplemental Financial Measures/ Ratios™ and available on our websine at
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The Future is Bright

“Now | have precisely the right instrument, at psety the right moment in history, in exactly thght place.”
—General George S. Patton

Thanks to the current Wintrust structure of muétipharters, locally staffed and branded commuratykb, with a centralized infrastructure and suppod diversified asset and
non-interest income generation resources, the Coynigavell poised for the future of community bamdi Our structure allows our customers to enjoyralbenefits of working

with a community bank and the resources of workifth a large regional bank. As we've said — We'ig énough for our customers to HAVE IT ALL, but dhenough to
actually care.

We believe that we are perfectly positioned toHeegrimary acquirer in the area, allowing commubiiynking to continue to thrive. Your Company pusgthmultiple banks anc
few other financial companies in the last few yets expect that trend to continue, allowing uadd Wintrust Community Banks in every town, neigtilo@d and community i
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our market area, or bring asset managers or matigag originators under the Wintrust umbrella.

Wintrust is a logical refuge for banks and finahciampanies who want to grow in this exdranging environment. Some of our most recent aians hav
demonstrated that a company can join the Wintausilf/, retain the qualities that made them great rtieve themselves of many of the issues that tieln
back. Wintrust assists with issues like liquiditjversification, compliance and technology. Bankéeflers, loan officers, and financial advisors ¢acus ol
their customers and communities.

We believe your Company is well on its way to be@igcago’s Bank. We believe we are the future ahownity banking.

Thank you for being a shareholder. We hope to seeay our Annual Meeting on May 23, 2013 at 10:00.at our corporate headquarters located at 9700
West Higgins Road in Rosemont, lllinois.

Sincerely,

Nl <2

Peter D. Crist
Chairman of the Board
(Non-Executive)

i fctt

Edward J. Wehmer
President &
Chief Executive Officer

David A. Dykstra

Senior Executive Vice President &
Chief Operating Officer
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The Brands We Market

The Core Brands We Market Throughout the Area

WINTRUST

COMMUNITY BANKS

COMMERCIAL BANKING

WEALTH MANAGEMENT
MORTGAGE

Our Community Bank Brands We Market Locally, thrbugirect Mail, Local Newspaper Advertisements, etc.

e A BLOOMINGDALE  BUFFALO GROVE BANK
ALGONQUIN BANK ~ BARRINGTON BANK @ BEVERLY BANK BANK & TRUST" & TRUST"
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- g " j i
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AWINTRUST COMMUNITY BANK AWINTRUST COMMUNTTY BANSC AWINTRUST COMMUNITY B\NK ij.'\TR-:JT DOMMUNITY BANK m AWINTEUST COMMUNITY BANK.
DEERFIELD BANK ELK GROVE VILLAGE First Chicago  First United
& TRUST" Banc e Trver - (ffr ELGINSTATEBANK s s wx & raver Bank W
AWENTRUST COMMUNITY BANE AWINTRUST COMMUNITY BANK AWINTRUST COMMUNITY BANK AWINTRUST COMMUNITY BANK “';:Tﬂ;:’;‘_m’m b AWINTEUST COMMUNITY BANK
GLENELLYN ﬁ GURNEE  HiGuLAND PARK BaNk % HM i
BANK& TRUST Cotmserefis: ™ wTwier RSy G BANK i 2 B
AWETTRUST CoSBRHITY T

AWINTRUST COMMLNITY BARK AWINTRUST COMMUSITY BANK AWINTRUST COMMUNITY BANK

HOFFMAN ESTATES ﬁ Hycle Park Bank LAKE FOREST BANK EMERTTOLLE MCHENRY BANK

E:qngpmyqrrxﬁ(am;‘ TRUET GOMFANY" e W AT
‘wm Ty Bane OMMUNITY BANK AWENTEUST COMMUNITY BANK AWINTRUST BANE

NorTH CHicAGO
MoNpELEN - NAPERVILLE NORTHBROOK BANK  Comuunrry Bank: C‘G‘l\?\ﬂmrf SANK

comanyiing':  BANK & TRUST* TRRET COMPARE i aaeian
o LR e AR CONMITY BT ARG COMMUNTY BANE

[, Northview
I Bk & Trst

AWINTRUST COMMUNITY BANK

AWINTRLST COMMUNITT B WRSTRUST COMMUNITY BANK
ROSELLE

ﬁ PLA ORLAND PARK W "'3 % RIVERSIDE BANK' %'B:\NK&TRUST‘
mMMUNITYmK_ NAT

BANK 3 TRUBT
AWINTRUST COMMUNITY BANK

AWINTRUST COMMUNIY BANK  AWINTRUST COMMUNITY BANK ;wan,n—r;-u e AWINTRUST COMMUNITY BANK

SCHAUMBURG BANK STATE BANK Vernon Hitis
amstoowmexa  THE LAKES MISL-CHARLES BARK BANK & TRUST"
AWINTRUST COMMUNITY BANK  aWiNTRUST COMMUNTY BANE AWINTRUST COMMUNITY BANK TR e iy i *;‘:':‘;;:::‘::;:m:;‘
Village
AUCONDA WHEATON BANK WOOD DALE
Bank&lrust COMMUNITY BANK' & TRUST COMPANY" BANK & TRUST"
= AR SRR A,

AWINTEUST COMMUTETY BArs nm:ﬂxur COMMUNITY BANK

The Specialized Brands We Market Throughout theal 8cea,via Marketwvide Radio Spots, Advertisements, Direct Mail, etc

I COMMUNITY" .
CHICAGO Tg&ﬁ:l;_ e AEWANITALE, GREAT LAKES ATVISCHSE

N AWUSTRUST COMEANT PR s

wayneHumMer  TWINTRUST WINTRUST WINTRUST

e IN V EXTMENTE"
AWEKTMEET WA Al Cm L BUSINESS CREINT COMMERCIAL BANENG FRAMOCHISE SERVICES
T - T e
WINTRUST WINTRUST WINTRUST
GOVERNMENT FUNDS MOERETGAGE WEALTH MANAGEMENT

The Specialized Brands We Market Nationally,throoéfftes in other states or ghe-ground/travelling sales teams

FIRST INSURANCE .
ERSTINSURAUIRE FIRSTINSURANGE FIRSTINSURANGE gZnicon’ WINTRUST
MORTGAGE

AWINTRUST COMPANY AWINTRUST COMPANY AWINTRUST COMPANY PRI S
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Our Locations

LEGEND
L @ Bank Branch
L L] & # Commercial Lending Office
L 0 Wintrust Mortgage HQ

@ Wintrust Wealth Management HQ
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Finding a Wintrust Company

Wintrust Financial Corporation (Investor Relations)
www.wintrust.com (click on “Contacts & Requests”)

Wintrust Community Banks & Wintrust Commercial Bank ing
www.wintrust.com/findus

Wintrust Mortgage
www.wintrustmortgage.com (click on “find a locatipn

Wintrust Wealth Management: Great Lakes Advisors, The Chicago Trust Company and Wayne Hummer Investmets

www.wintrustwealth.com/contact-us (click on “locats”)

FIRST Insurance Funding Corp., including FIRST Canala and FIRST Life Funding

www.firstinsurancefunding.com/contact-us

Tricom, Inc. of Milwaukee
www.tricom.com/about/contact-us

Specialty Services, such as Community Advantage, Wirust Business Credit, Wintrust Franchise Servicesand Wintrust Government

Funds
www.wintrust.com (under “Specialized Services”)

Corporate Information
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Peter D. Crist (Chairman)
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H. Patrick Hackett, Jr.
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The Company’s Common Stock is traded on The NASDQbal
Select Market® under the symbol WTFC.
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Annual Meeting of Shareholders
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Rosemont, lllinois 60018
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Form 10-K

The Annual Report on Form 10-K to the Securitied BErchange
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Commission’s website. The address for the website i
http://www.sec.gov.

Transfer Agent

IST Shareholder Services
433 South Carlton Avenue
Wheaton, Illinois 60187
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Adopted effective April 26, 201.

l. INTRODUCTION

The Board of Directors of Wintrust Financial Corgibon has adopted this Code of Ethics (the “Cod@’provide ou
employees, vendors, clients, shareholders and nremdfethe general public with an official statemeoft the
fundamental principles that govern how Wintrustaficial Corporation, the Wintrust Banks and all eubsidiarie
(together, the “Company”) conduct themselves inniagketplace.

The Code governs the actions and working relatipssbf the Compang employees, officers and directors \
current and potential customers, suppliers, feleonployees, competitors, governments and regjilatory agencie
the media and anyone else with whom the Compangdrasct. Under the Code, our employees, officedsdarector
should conduct business for the Company in thesfuillit of honest, ethical and lawful behavior astabuld not cau:
another employee or na@mployee to act otherwise, either through inducenseiggestion or coercion. In addition,
banks, brokedealer and investment adviser subsidiaries alsainetheir employees to abide by detailed standaf
ethical conduct they have adopted in accordande negulations applicable to them.

Consistent with the Sarban@sdey Act of 2002, the Code is disclosed in thequic financial reports of the Compe
filed with the Securities and Exchange Commisstbe (SEC”). The purpose of the Code is to deter wrongdoing
to promote: (1) honest and ethical conduct, inecigdhe ethical handling of conflicts of interes) {ull, fair, accurate
timely and understandable disclosure in periodiores; and (3) compliance with applicable rules esgllations.
General Philosophy

The Code, among other things,:
*Requires the highest standards for honest anda¢ttwnduct, including proper procedures for deginth actual or
apparent conflicts of interest.

*Requires compliance with applicable laws, ruled sagulations.

*Requires that information provided and recordsma@ned be accurate, complete, objective, timety an
understandable.

*Addresses misuse or misapplication of Companyentyg@mnd corporate opportunities.

*Requires the highest level of fair dealing andfictemtiality within and outside the Company.
*Requires reporting of any illegal behavior.

*Provides methods by which directors and employe&g obtain clarification regarding, request waivieosn, or
report suspected violations of, the Code.
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Who's Covered

The Code applies to all directors, officers and leyges of the Company, including the directorsjceffs ani
employees of each of its subsidiaries. All emplseyaed directors should be familiar with the Codk.eployees ar
directors will be asked annually to read the Caulg sign an acknowledgment agreeing to comply viithG@ode. Th
Code is not a contract (express or implied) butaat pronouncement of our desire to promote examm@thics
behavior by our employees, directors and agerttseirtonduct of all of our business affairs.

Il. CONFLICT OF INTEREST

Employees including officers and directors of thar@any must avoid situations where their persamakésts cou
conflict or appear to conflict with the intereststtoe Company or its shareholders. Conflicts oéiest may arise wh
an individuals position or responsibilities with the Companysger an opportunity for personal gain apart froe
normal compensation provided through employment.

Any position or interest, financial or otherwisehish could materially conflict with your performamas an office
director or employee, or which affects or couldsmebly be expected to affect your independencpidgmen
concerning transactions between the Company, gmers, suppliers, shareholders or competitooth@rwise woul
be a conflict of interest.

To help you avoid conflicts (and the appearanceetifg the following guidelines have been developed

Use of Corporate Funds and Assets

The assets of the Company are much more than dioesf furnishings, equipment, cash deposits, aateofunds
computers and pencils. They include client listd amarketing concepts, business strategies and,pilavesstmer
programs, as well as information about our businésese assets may not be improperly used to pFqedsonal ga
for employees or directors. Nor may employees meatibrs provide others with access to the assetiseo€Compan
The theft of money, property or other assets vatlloe tolerated.

Confidential Information

As part of your job, you may have access to confidéinformation about the Company, our clientsndors, busine
partners, competitors and shareholders. You arg tonuse such confidential information for the Imess purpo:s
intended. Unless properly released to the puliis, information should not be disclosed to fellowptoyees who c
not have a business need to know or to @emmployees for any reason, except in accordanceesitblished corpore
procedures. Confidential information of this sortludes information or data on deposit and loacipg, busines
strategies, acquisitions, new branch locationgntlinformation, investment portfolios, corporatarmuals, processi
systems, procedures, financial information, etccMof the financial information we have about dgrs subject 1
their legal rights to privacy and our privacy ammhitdentiality policies must be strictly adherediioorder to presen
these rights. The duty to protect the confidenédeeedCompany and its clients




Adopted effective April 26, 201.

includes avoiding not only intentional disclosubeg also taking care to avoid unintentional or iadi disclosure. N
director or employee shall disclose in a social im@dsting, blog, chat room or other social or pssfonal networkir
site confidential or other information regardinge tGompany or its business, clients, vendors, bssimpartner
competitors or shareholders. You remain under aigaiion to keep all information confidential eveh your
employment with the Company ends.

Personal Financial Gain and Investments

. Directors and employees should avoid any outsidanfiial interests that might interfere or undulffu@nce
their corporate decisions or actions on behalf led Company. This does not prohibit investments r
relationships with other companies that competeh vat do business with the Company so long a:
investment or relationship does not interfere il director's or employeg’exercise of independent judgmr
in fulfilling his or her responsibilities to the @pany.

. Insider trading in securities of the Companytipping nonpublic material information about the Compan
others is a violation of law and is strictly proitgal for all directors, officers and employeesisiboth illega
and unethical to buy, sell, trade or otherwiseipg@dte in transactions involving Company commaoocktol
other security while in possession of material pablic information about the Company, or to diselasicl
information to third parties. All executive offieeand directors of Wintrust are also expected toptp with
restricted trading periods that are in place frometto time under the Compasyinsider trading polici¢
applicable to them.

If you feel you may have a conflict of interest;ludding due to your noompany investments, you should repor
potential conflict and seek guidance from your nggmaor any of the Chief Executive Officer, Chiefédating Officer
Chief Financial Officer or Director of Internal Aid

Outside Activities

Employees should avoid outside employment, investpirisiness or activities that would have a nggatnpact o
their job performance with the Company, or which bkely to conflict with their obligations to tHeéompany. Befor
agreeing to act as a director, officer, consul@nadvisor for any other business organization, yaust notify you
manager. An employee who performs work for a conppaith which we do business or compete must disclbs
interest or work to his/her manager.

In addition, you may not accept a personal appa@ntrto act as an administrator, executor, guardiastee, or to a
in any other fiduciary capacity, except when acimguch capacity for a person related to you lmptlor marriage
a close personal friend (so long as the friendsldbnot arise from a Wintrust business relationghipithout the
approval of your departmental supervisor. Wheréhsesponsibilities are accepted for a relative @ndpproval i
obtained, our policies and the law demand the lsigstandards of good faith in discharging sucheduti

Corporate Opportunities
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All business opportunities for personal investntéiat come to the attention of any employee, offaredirector of th
Company that in any way relates to the businesdegly of the Company or any of its subsidiaries camesidere
“corporate opportunities”. Each employee, officexdadirector is prohibited from using the Companyroperty
information or his or her position for inappropeajain, which would include appropriating for thetwss, or for an
affiliate or family members, business opportunitiest properly belong to the Company, whether drthe corporat
opportunities are discovered through the perforreaiduties to the Company.

Extension of Credit

The Company may extend credit to any directorceffior principal shareholder of the Company onlysohstantiall
the same terms as those prevailing for comparsadhsactions with other persons or that may be a@bailto Compar
employees generally as permitted in accordance Rethulation O of the Board of Governors of the FadReserv
System and only as permitted by the Sarbanes-Gydepf 2002.

Purchase of Assets

The Company may not purchase an asset from, oraselasset to, an executive officer, director, dangypal
shareholder of the Company, or any related inteodssuch person, unless the transaction is on rhaskens
Additionally, if the transaction represents moranttlO percent of the capital stock and surplusrefGompany, tt
transaction must be approved in advance by a njofithe board of directors who do not have awerigst in th
transaction.

Ill. COMPLIANCE WITH LAWS

In fulfillment of their responsibilities to the Cgrany, all employees and directors are requirectmact themselvi
in a lawful, professional and ethical manner tonpote the Companyg’compliance with laws of federal, state and |
governments applicable to the Company as well asules and regulations of private and public raguly agencie
having jurisdiction over the Company. The Compamg mplemented many policies and procedures desitn
ensure compliance with laws and regulations, angl@mees should make every effort to abide by thEsiies an
procedures at all times. If you have a questiotoashether your conduct complies with applicable,lplease conta
your departmental supervisor.

V. DEALING WITH CLIENTS AND VENDORS

The following guidelines are intended to help atedtors and employees make the appropriate decisipotentiall
difficult or confusing situations.

“Kickbacks” and Rebates
The extension of loans and purchases or saleodfipts and services must not lead to employeesexntdrs, or the

families, receiving personal kickbacks, rebatestber payments regardless of form, whether in mppeyperty o
services.
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Gifts and Entertainment
To avoid both the reality and the appearance ofropgr relations with clients or vendors, the foliogy standarc
apply to receipt of gifts and entertainment by clioes, officers and employees and their immediaeilfy members:

Gifts

You may not solicit, accept or retain gifts obmey under any circumstances nor may you soligitmone)
gifts, gratuities, or any personal benefit or faebrany kind from any business, firm or individwing o
seeking to do business with the Company. Moreadieectors, officers and employees of the Comparall
abide by the Bank Bribery Act and related regufaiounder which it is a criminal offense for anyedior
officer or employee of a federally insured bankdooruptly solicit or accept anything of value frany persor
firm or corporation intending to be influenced emarded, in connection with any business or traimsaof the
Company.

You and members of your immediate family mayegptainsolicited, nomoney gifts from a business, firm
individual doing or seeking to do business with @@mpany but only if: (1) the gift is of nominaltimsic
value; (2) the qift is advertising or promotionahtarial; or (3) the gift is reasonable under thewnstance
and otherwise complies with Company or subsidianjices and procedures applicable to you. Gift
bequests from family members, and gifts or bequekts nominal value from nofamily members, are n
prohibited.

Entertainment

Directors, officers and employees may offer anddocept meals, invitations to athletic events artel
entertainment to or from clients or prospectiverts if the entertainment is of reasonable valpprapriate il
the context of your position with the Company ahe €Companys business objectives and in accordance
applicable Company policies. Directors and emplsy&euld not, however, encourage or solicit entertan
from a business, firm or individual because theydwing or seeking to do business with the Company.
Employees will be reimbursed for entertainment esps only in accordance with Company policied
procedures as in effect from time to time.

Payments to Brokers, Agents, Consultants

Agreements with brokers, agents, sales represeegatand consultants must be in writing and musartf ani
accurately set forth the services to be perforntled, basis for earning the commission or fee inwlvand th
applicable rate or fee. Payments must be reasomabhleount and commensurate with the value of sesviendered.

V. FINANCIAL BOOKS AND RECORDS

False or artificial entries shall not be made ia ffooks or records of the Company for any reasodptso may rest
in criminal and/or civil penalties to the Compamdfor employee. No employee may engage in an agraegt that i
any way may be interpreted or construed as
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misstating or otherwise concealing the nature ap@se of any entries in the financial books andmds of thi
Company. The Comparg/’policy is to make full, fair, accurate, timelydannderstandable disclosures in reports
documents filed with, or submitted to, the SEC anthe Companys public statements, and directors, officers
employees involved in the preparation or reviewtladse reports, documents and statements must protines
objectives.

Falsification of Records

No payment or receipt on behalf of the Company i@yapproved or made with the intention or undedstentha
any part of the payment or receipt is to be used@ fourpose other than th@dgscribed in the documents supporting
transaction. “Slush fundsdr similar funds or accounts where no accountimgdoeipts or expenditures is made or
Company’s books are strictly prohibited.

Retention of Records
All employees must comply with the Compasiyecords retention policies applicable to thegaaof operation
Destruction, concealment or falsification of angdments required by law to be retained is striptiyhibited.

VI. EAIR DEALING

All employees and directors of the Company musbighthe highest standards of fair, honest and atlsienduct in a
business dealings with clients, with other emplsyes®th vendors, partners and competitors, withredinalders an
with the general public. No one should take advgetaf another through manipulation, concealmentisabo
privileged information, misrepresentation of madefacts, or any other unfair-dealing practices.

Information About Competitors and Antitrust Laws

In business, it is inevitable that the Company @ma@ompetitors will meet and talk from time to émrhis is neithe
against the law nor to be avoided. What must bedado at all costs, is collaboration with compesto violation o
the law on such things as pricing, marketing, pobdiesign, sales territories and goals, and priggieor confidentic
information. It is important that each employee dirdctor avoid saying anything to a representativany competitc
that could be interpreted as an agreement to catgpesith that competitor in a common course ofaacti

As a vigorous competitor in the marketplace, wekssmnomic knowledge about our competitors. Howewer will
not engage in illegal or improper acts to acquirgompetitors pricing lists, marketing plans, client lists, dayee
lists, financial data, information about companyilfdaes, expansion plans or operations. In additioe do not hir
competitors’employees for purposes of obtaining confidenti&drimation or urge competitive personnel or clieiw
disclose confidential information.

VII. POLITICAL ACTIVITIES AND CONTRIBUTIONS

The Company encourages each of its employees tbeé citizens and to fully participate in the poll proces:
Employees should, however, be aware that: (1) &daw prohibits the Wintrust Banks from contritmgicorporat
funds to federal political candidates, politicattpes
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or party officials; and (2) employees who partitgoan partisan political activities must make eveffort to ensur
that they do not leave the impression that thewlspe act for the Company or the Wintrust Bankse TQompany wi
not compensate employees for time dedicated tdgadlactivities.

VIIl.  ENFORCEMENT

Boards of Directors

The Board of Directors of the Company is respomsiblits oversight role to assure that the busipeastices of tF
Company are conducted in accordance with the Qadelfilling this responsibility, the Board willaquire the boal
of directors of each subsidiary of the Companyejoort to the Nominating and Corporate Governanaar@ittee o
the Board of Directors regarding their oversighthaf subsidiary’s compliance with the Code.

In all cases, the respective boards of directotsagsure that the legal rights of individuals @retected, that tf
Companys legal obligations are fulfilled and that prope&ctplinary and legal action is taken if violatioascur. Th
boards of directors will also see that correctiveasures are taken consistently and safeguardesditeited to preve
recurrence of violations.

Reporting of Violations

As a Company employee, you are expected to repattiout delay, all suspicious, unethical, dishonestllega
activities or financial improprieties by other emmyptes to your manager (unless implicated in thpexisactivity) o
through the Confidential Hotline as described beldWth regard to financial affairs, a bank must mak crimine
referral in the case of any known, or suspecteft,teenbezzlement, check/debit card titling, misaggilon or othe
defalcation involving bank funds or bank personnedny amount. Employees are also encouraged tacodirectl
any of the Chief Executive Officer, Chief Operati@fficer, Chief Financial Officer, Controller or f&ictor of Interne
Audit of the Company with any concerns about wrangd or questionable practices of any kind wittia Company.

Confidential Hotline

You may also report any such information conficghtiby calling our ethics hotline at 1-866- ETHIE $1-866-384-
4277) or through the hotline websitevatw.ethicspoint.com The ethics hotline is maintained by a third padgvie tc
ensure confidentiality and proper handling of aegarted violations and is available 24 hours a dagays a wee
Your report may be made anonymously through théneotHowever, it is helpful to provide informatidghat can b
promptly investigated by appropriate officers oé tGompany and where appropriate, the Audit Comeitie the
Board of Directors or other members of the Boar®ioéctors as appropriate.

Concerns regarding questionable accounting, inter@@ounting controls or auditing matters, or atlyeo suspecte
wrongdoing, will be promptly reported to the Chaamof the Audit Committee of the Board of Directotpor
request through the hotline, the Chairman of thdid@ommittee will contact you directly to discugsur concerns.

Failure to Report
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Failure to submit information regarding suspectedi€violations is itself a violation of the Codeisshe submissic
of facts which are known to be false. Submissiorsugpected Code violations may be made to anyeofbove-
mentioned persons, preferably in a signed writiogtaining a description of the factual basis fa #tlegations (e.(
documents, events, meetings).

No Retaliation

It is a serious Code violation, and a violationladv, for any director, officer, employee or managrnitiate o
encourage reprisal action against an employee hmar gierson who in good faith reports known or sotgue Cod
violations. Retaliation will not be tolerated.

Officers and Managers

All officers and managers are responsible for adting full compliance by all personnel and repaytany actual ¢
alleged material Code violations and any potenti@ng-doing or financial improprieties. Officers and mgess ar
also responsible for reviewing this Code with eattheir employees and ensuring that it is courgeesd annually ar
placed in the employee’s personnel file. New emgésyshall read and sign the Code upon employment.

Request for Waivers and Changes in Code of Ethics

Waivers to the Code, if any, for directors or exa@uofficers of the Company may only be grantedtliy Board c
Directors of Wintrust, or an appropriate indeperidesmmittee of the Board. The Board of Directors,aay suc
committee, shall have the sole discretion to gaaytwaiver request. Any waiver of this Code andgirainds for suc
waiver for a director or executive officer of ther@pany shall be promptly disclosed through a filwith the SEC o
Form 8-K. Additionally, any material amendment tast Code shall be promptly disclosed to the Comjman
shareholders through a posting on the Company’sieeb

Penalties
Violations of the Code are a serious matter andl vélthe basis for disciplinary action, includirgprimand, loss «

compensation, seniority or promotional opportusit@emotions or dismissal. Suspected and repoibéations will be
investigated and any violation will be dealt withrfy.
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IX. EMPLOYEE STATEMENT

| acknowledge having received a copy of the Com@morporate Code of Ethics. | have read it com|yledac
reviewed it with my immediate supervisor.

| understand how the Code applies to me and agrieély comply with each of its provisions.

| understand that the Code is not intended toa#t Bither express or implied contractual obligasi of the Compan
The Company retains the right to change the pronssof this Code at any time.

Employee Name:

(Please Print)

Employee Signature:

Date:

HR Coordinator’s:

Date:

10
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X. DIRECTOR ACKNOWLEDGMENT

By signing below, | acknowledge to Wintrust FinadCorporation that | have received a copy of thenBany’s
Corporate Code of Ethics.

| understand how the Code applies to me and agriesly comply with each of its provisions.

Director Name:
(Please Print)

Director Signature:
Date:

11



Subsidiary
Lake Forest Bank & Trust Company

North Shore Community Bank & Trust Company
Hinsdale Bank & Trust Company
Libertyville Bank & Trust Company
Barrington Bank & Trust Company, N.A.
Crystal Lake Bank & Trust Company, N.A.
Northbrook Bank & Trust Company
Schaumburg Bank & Trust Company, N.A.
Village Bank & Trust

Beverly Bank & Trust Company, N.A.
Wheaton Bank and Trust Company

State Bank of The Lakes

Old Plank Trail Community Bank, N.A.

St. Charles Bank & Trust Company

Town Bank

First Insurance Funding Corporation
Tricom, Inc. of Milwaukee

The Chicago Trust Company, N.A.
Wintrust Capital Trust IlI

Wintrust Statutory Trust IV

Wintrust Statutory Trust V

Wintrust Capital Trust VII

Wintrust Capital Trust VI

Wintrust Capital Trust IX

Northview Capital Trust |

Advanced Investment Partners, LLC
Town Bankshares Capital Trust |

First Northwest Capital Trust |

Wayne Hummer Investments, LLC

Great Lakes Advisors Holdings, LLC
WHAMCO Holding Company

First Insurance Funding of Canada, Inc.
FIFC Edge International Corporation

First Insurance Funding Corporation of California

Exhibit 21.1

Subsidiaries of the Registrant

December 31, 2012

State of Organization or Incorporation

Illinois

Illinois

lllinois

Illinois

National Banking Association
National Banking Association
Illinois

National Banking Association
Illinois

National Banking Association
lllinois

Illinois

National Banking Association
Illinois

Wisconsin

lllinois

Wisconsin

National Banking Association
Delaware

Connecticut

Connecticut

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

lllinois

Canada

Federal Reserve

California



Exhibit 23.7
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference infalewing Registration Statements:

(1) Form S-8 Nos. 333-183234, 333-177809, 333-187883-175899, 333-169844, 333-140141, 333-136383£1678,
333-33459, 333-52650, 333-96983, 333-52652, 333324333-111277, 333-119979, 333-119976 and 338447
and

(2) Form S-3 Nos. 333-175467, 333-165166, 333-16811 333-155637, 333-155637-01, 333-84188, 333:383and
333-115898

of our reports dated February 28, 2013, with resfethe consolidated financial statements of WisitiFinancial Corporation a
Subsidiaries and the effectiveness of internal rebmver financial reporting of Wintrust Financi@orporation and Subsidiar
included in this Annual Report (Form X)-of Wintrust Financial Corporation and Subsidigrifor the year ended December
2012.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2013



Exhibit 31.1

CERTIFICATION

I, Edward J. Wehmer, certify that:

1.

2.

| have reviewed this annual report on FornKl®FWintrust Financial Corporatio

Based on my knowledge, this report does not cordgaynuntrue statement of a material fact or omisteie a material fe
necessary to make the statements made, in ligiieotircumstances under which such statements made, not misleadil
with respect to the period covered by this report;

Based on my knowledge, the financial statements,cther financial information included in this repdairly present in a
material respects the financial condition, resolftsoperations and cash flows of the registrant fasand for, the perioc
presented in this report;

The registrans’ other certifying officer and | are responsibleg fstablishing and maintaining disclosure contratg
procedures (as defined in Exchange Act Rules 18a)1&nd 15di5(e)) and internal control over financial repogti(as
defined in Exchange Act Rules 13a-15(f) and 15d)¥6( the registrant and have:

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurd® tdesigne

under our supervision, to ensure that material rinédgion relating to the registrant, including iteneolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being prepared;

b) Designed such internal control over financial réipgr or caused such internal control over finahoggporting to b

d)

designed under our supervision, to provide readeradsurance regarding the reliability of financigorting and tr
preparation of financial statements for externappsges in accordance with generally accepted atedymminciples;

Evaluated the effectiveness of the registramnlisclosure controls and procedures and presénteahis report oL
conclusions about the effectiveness of the discésantrols and procedures as of the end of thiegeovered by th
report based on such evaluation; and

Disclosed in this report any change in thegstegnts internal control over financial reporting thatooed during th
registrants most recent fiscal quarter that has materialfecadd, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registrant’ other certifying officer and | have disclosedsdsh on our most recent evaluation of internal crdwe!
financial reporting, to the registrant’s auditorsldhe audit committee of registramboard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratrofinancial reportin

which are reasonably likely to adversely affect ibgistrants ability to record, process, summarize and refirahcia
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the

registrant’s internal control over financial repogt

Date: February 28, 2013

/sl EDWARD J. WEHMER
Name: Edward J. Wehmer
Title: President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, David L. Stoehr, certify that:

1.

2.

| have reviewed this annual report on FornKl®FWintrust Financial Corporatio

Based on my knowledge, this report does not cordgainuntrue statement of a material fact or omistede a material fe
necessary to make the statements made, in ligiieotircumstances under which such statements made, not misleadil
with respect to the period covered by this report;

Based on my knowledge, the financial statementd,cther financial information included in this repdairly present in a
material respects the financial condition, resolftsoperations and cash flows of the registrant fasand for, the perioc
presented in this report;

The registrans’ other certifying officer and | are responsibleg fstablishing and maintaining disclosure contratg
procedures (as defined in Exchange Act Rules 18a)1&nd 15di5(e)) and internal control over financial repogti(as
defined in Exchange Act Rules 13a-15(f) and 15d)¥6( the registrant and have:

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedure tdesigne

under our supervision, to ensure that material rimédgion relating to the registrant, including iteneolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being prepared;

b) Designed such internal control over financial réipgr or caused such internal control over finahoggporting to b

d)

designed under our supervision, to provide readenadsurance regarding the reliability of finaneighorting and tt
preparation of financial statements for externappsges in accordance with generally accepted atedymminciples;

Evaluated the effectiveness of the registramnlisclosure controls and procedures and presenteahis report oL
conclusions about the effectiveness of the discéosantrols and procedures as of the end of thegepvered by th
report based on such evaluation; and

Disclosed in this report any change in the stegit’s internal control over financial reporting thatooed during th
registrants most recent fiscal quarter that has materialfecadd, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registrang’ other certifying officer and | have disclosedsdzh on our most recent evaluation of internal cbrave!
financial reporting, to the registrant’s auditorsldhe audit committee of registramboard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratrofinancial reportin

which are reasonably likely to adversely affect ibgistrants ability to record, process, summarize and refirahcia
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the

registrant’s internal control over financial repogt

Date: February 28, 2013

/s/ DAVID L. STOEHR
Name: David L. Stoehr
Title: Executive Vice President and Chief Finan€¥éficer




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

Pursuant to Section 906 of the Sarba@atey Act of 2002, 18 U.S.C. Section 1350, the usidmed Chief Executive Officer a
Chief Financial Officer of Wintrust Financial Comadion (“the Company”) certify, on the basis of Buafficers’ knowledge an

belief that:

(1) The Annual Report of the Company on Form 1fkthe year ended December 31, 2012, as filed thi#hSecurities
and Exchange Commission on February 28, 2013;'Rbport”) fully complies with the requirements oé&ion 13(a)
or 15(d), as applicable, of the Securities Exchahgieof 1934, as amended; and

(2) The information contained in the Report faphgsents, in all material respects, the finarmaldition and results of
operations of the Company.

/sl EDWARD J. WEHMER

Name: Edward J. Wehmer
Title: President and Chief Executive Officer

Date: February 28, 2013

/s/ DAVID L. STOEHR
Name: David L. Stoehr

Title: Executive Vice President and
Chief Financial Officer

Date: February 28, 2013

A signed original of this written statement reqditey Section 906 has been provided to the Compadynéll be retained by tt
Company and furnished to the Securities and Exan&wanmission upon request. This certification aquamies the Report a
shall not be treated as having been filed as pdhnioReport.



