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PART |
ITEM 1. FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

(Unaudited) (Unaudited)
September 30, December 31, September 30,
(In thousands, except share data) 2012 2011 2011
Assets
Cash and due from banks $ 186,75: $ 148,01 147,27(
Federal funds sold and securities purchased uedaferagreements 26,06. 21,69: 13,45
Interest-bearing deposits with other banks (norzaaestricted for securitization investors at Sejiter 30,
2012, and a balance restricted for securitizatmestors of $272,592 at December 31, 2011 and 634t
September 30, 2011) 934,43( 749,28 1,101,35
Available-for-sale securities, at fair value 1,256,76: 1,291,79 1,267,68
Trading account securities 63t 2,49( 297
Federal Home Loan Bank and Federal Reserve Bank sto 80,68" 100,43« 99,74¢
Brokerage customer receivables 30,63: 27,92t 27,93t
Mortgage loans held-for-sale, at fair value 548,30( 306,83t 204,08:
Mortgage loans held-for-sale, at lower of cost arket 21,68¢ 13,68¢ 8,95¢
Loans, net of unearned income, excluding coveraddo 11,489,90 10,521,37 10,272,71
Covered loans 657,52! 651,36¢ 680,07!
Total loans 12,147,42 11,172,74 10,952,78
Less: Allowance for loan losses 112,28 110,38: 118,64¢
Less: Allowance for covered loan losses 21,92¢ 12,97; 12,49¢
Net loans (no balance restricted for securitizatimestors at September 30, 2012, and a balance
restricted for securitization investors of $411,58December 31, 2011 and $643,466 at September
2011) 12,013,21 11,049,38 10,821,64
Premises and equipment, net 461,90 431,51: 412,47¢
FDIC indemnification asset 238,30! 344,25: 379,30t
Accrued interest receivable and other assets 557,88: 444.91; 468,71:
Trade date securities receivable 307,29! 634,04 637,11.
Goodwill 331,63¢ 305,46¢ 302,36
Other intangible assets 22,40¢ 22,07( 22,41
Total assets $ 17,01859 $ 15,893,80 15,914,80
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearing $ 2,162,210 $ 1,785,43 1,631,70
Interest bearing 11,685,75 10,521,83 10,674,29
Total deposits 13,847,96 12,307,26 12,306,00
Notes payable 2,27 52,82; 3,004
Federal Home Loan Bank advances 414,21: 474.,48: 474,571
Other borrowings 377,22 443,75: 448,08:
Secured borrowings—owed to securitization investors — 600,00( 600,00(
Subordinated notes 15,00( 35,00( 40,00(
Junior subordinated debentures 249,49: 249,49: 249,49:
Trade date securities payable 412 47 73,87:
Accrued interest payable and other liabilities 350,70° 187,41: 191,58
Total liabilities 15,257,29 14,350,27 14,386,61
Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shartb®rzed:
Series A - $1,000 liquidation value; 50,000 shéssged and outstanding at September 30, 2012,
December 31, 2011 and September 30, 2011 49,87: 49,76¢ 49,73¢
Series C - $,000 liquidation value; 126,500 shares issuedaanstanding at September 30, 2012, an
shares issued and outstanding at December 31,&2@ll$eptember 30, 2011 126,50( — —

Common stock, no par value; $1.00 stated value,0D00000 shares authorized; 36,647,154 shares
issued at September 30, 2012, 35,981,950 shatesliss December 31, 2011, and 35,926,137 shar



issued at September 30, 2011 36,64 35,98: 35,92¢

Surplus 1,018,41 1,001,311 997,85

Treasury stock, at cost, 239,373 shares at Septe36b2012, 3,601 shares at December 31, 2011, ¢

2,071 shares at September 30, 2011 (7,490 (112) (6€)

Retained earnings 527,55( 459,45 441,26

Accumulated other comprehensive income (loss) 9,80¢ (2,879 3,471
Total shareholders’ equity 1,761,301 1,543,53: 1,528,18
Total liabilities and shareholders’ equity $ 17,01859 $ 15,893,800 $ 15,914,80

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)

(In thousands, except per share data)
Interest income

Interest and fees on loans
Interest bearing deposits with banks
Federal funds sold and securities purchased uedaleragreements
Securities
Trading account securities
Federal Home Loan Bank and Federal Reserve Bank sto
Brokerage customer receivables
Total interest income
Interest expense
Interest on deposits
Interest on Federal Home Loan Bank advances
Interest on notes payable and other borrowings
Interest on secured borrowings—owed to securibnativestors
Interest on subordinated notes
Interest on junior subordinated debentures
Total interest expense
Net interest income
Provision for credit losses
Net interest income after provision for credit kess
Non-interest income
Wealth management
Mortgage banking
Service charges on deposit accounts
Gains on available-for-sale securities, net
Gain on bargain purchases, net
Trading (losses) gains, net
Other
Total non-interest income
Non-interest expense
Salaries and employee benefits
Equipment
Occupancy, net
Data processing
Advertising and marketing
Professional fees
Amortization of other intangible assets
FDIC insurance
OREO expenses, net
Other
Total non-interest expense
Income before taxes
Income tax expense
Net income
Preferred stock dividends and discount accretion
Net income applicable to common shares

Net income per common share—Basic

[P U SRS SO T T |

Three Months Ended

Nine Months Ended

September 30, September 30,
2012 2011 2012 2011

$ 149,27 % 140,54. % 436,92t $ 409,42:
362 917 81< 2,72¢
7 28 2t 83
7,691 12,66 30,04¢ 33,64
3 15 22 38
64¢ 584 1,89 1,70¢
21¢ 197 65( 557
158,20: 154,95: 470,37¢ 448,17t
16,79« 21,89: 52,09° 68,25
2,815 4,16¢ 9,26¢ 12,13¢
2,02¢ 2,87¢ 7,40( 8,21¢
79t 3,00t 5,08 9,031
67 16¢ 362 57¢
3,12¢ 4,43 9,42¢ 13,22¢
25,62¢ 36,54 83,63¢ 111,44t
132,57 118,41( 386,74( 336,73(
18,79¢ 29,29( 56,89( 83,82:
113,77t 89,12( 329,85( 252,90¢
13,25: 11,99« 39,04¢ 32,83
31,12% 14,46¢ 75,26¢ 38,91°
4,23t 4,08t 12,43° 10,99(
40¢ 22t 2,33¢ 1,48:
6,63 27,39( 7,41¢ 37,97
(99¢) 591 (1,780) 121
8,28 8,49 26,18( 22,47(
62,94t 67,24° 160,90: 144,78t
75,28( 61,86 212,44¢ 171,04:
5,88¢ 4,501 16,75« 13,17¢
8,02¢ 7,517 23,81« 20,78¢
4,10¢ 3,83¢ 11,56 10,50¢
2,52¢ 2,11¢ 6,71: 5,17:
4,65 5,08¢ 12,10« 13,16«
1,07¢ 97( 3,21¢ 2,36
3,54¢ 3,10( 10,38:¢ 10,89¢
3,80¢ 5,13¢ 16,83« 17,51¢
15,63 12,20: 45,66« 37,00¢
124,54¢ 106,32: 359,49. 301,63t
52,17¢ 50,04¢ 131,26: 96,05¢
19,87 19,84 50,15« 37,70¢
$ 32,30 % 30,20: $ 81,100 $ 58,35«
$ 2,61 $ 1,032 $ 6,477 $ 3,09¢
$ 29,68¢ $ 29,17C  $ 74,63 $ 55,25¢
$ 08z $ 08z $ 206 $ 1.57




$ 0.6€ 0.6t 1.7¢C 1.2¢
Cash dividends declared per common share $ 0.0¢ 0.0¢ 0.1¢ 0.1¢
Weighted average common shares outstanding 36,38° 35,55( 36,30¢ 35,15:
Dilutive potential common shares 12,29t 10,55: 11,29: 8,68:¢
Average common shares and dilutive common shares 48,67¢ 46,10: 47,597 43,83t

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOMEAWDITED)

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2012 2011 2012 2011
Net income $ 32,30 % 30,20 % 81,107 $ 58,35«
Unrealized gains on securities
Before tax 3,921 1,21z 8,661 15,22t
Tax effect (1,569 (56%) (3,447 (6,125
Net of tax 2,35¢ 647 5,21¢ 9,10(
Less: Reclassification of net gains included ininebme
Before tax 40¢ 22t 2,33¢ 1,48:
Tax effect (162) (88) (939 (589
Net of tax 247 137 1,40(C 90C
Net unrealized gains on securities 2,111 51C 3,81« 8,20(
Unrealized (losses) gains on derivative instruments
Before tax (293) (2,089 1,43¢ 1,11¢
Tax effect 11¢ 917 (56¢) (332
Net unrealized (losses) gains on derivative insaunis (174 (1,179 871 78%
Foreign currency translation adjustment
Before tax 8,43¢ — 11,13¢ —
Tax effect (2,547) — (3,147 —
Net foreign currency translation adjustment 5,891 — 7,99¢ —
Total other comprehensive income (loss) 7,83¢ (661) 12,68: 8,98:
Comprehensive income $ 40,13t $ 29,54 93,79( 67,33"

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS®ITY (UNAUDITED)

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders’
(In thousands) stock stock Surplus stock earnings income (loss) equity
Balance at December 31, 2010 $ 4964( $3486: $ 965,20: $ —  $ 39235 $ (5,517 $ 1,436,54!
Net income — — — — 58,35« — 58,35«
Other comprehensive income, net ¢
tax — — — — — 8,98: 8,98:
Cash dividends declared on common stock — — — — (6,344 — (6,349
Dividends on preferred stock — — — — (3,000 — (3,000
Accretion on preferred stock 96 — — — (96) — —
Common stock repurchases — — — (68) — — (68)
Stock-based compensation — — 3,43¢ — — — 3,43¢
Common stock issued for:
Acquisitions — 88: 25,60: — — — 26,48t
Exercise of stock options and warrants — 49 632 — — — 681
Restricted stock awards — 38 (41) — — — (©)]
Employee stock purchase plan — 67 1,98¢ — — — 2,05¢
Director compensation plan — 25 1,03¢ — — — 1,061
Balance at September 30, 2011 $ 49,73¢ $ 3592¢ $ 997,85¢ $ (68) $ 441,26¢ $ 3471 $ 1,528,18
Balance at December 31, 2011 $ 49,76¢ $3598. $ 1,001,311 $ (1120 $ 45945 $ (2,879 $ 1,543,53:
Net income — — — — 81,10" — 81,10°
Other comprehensive income, net of tax — — — — — 12,68: 12,68:
Cash dividends declared on common stock — — — — (6,537) — (6,537
Dividends on preferred stock — — — — (6,379 — (6,379
Accretion on preferred stock 10z — — — (209 = =
Stock-based compensation — — 7,26( — — — 7,26(
Issuance of Series C preferred stock 126,50( — (3,810 — — — 122,69(
Common stock issued for:
Acquisitions — 26 86¢ — — — 894
Exercise of stock options and warrants — 43¢ 10,05( (6,39)) — — 4,09¢
Restricted stock awards — 12z (152 (987) — — (1,01€)
Employee stock purchase plan — 55 1,773 — — — 1,832
Director compensation plan — 22 1,10¢ — — — 1,13(
Balance at September 30, 2012 $ 176,37 $3664. $ 101841 $ (7,490 $ 527,55( $ 9,80t $ 1,761,301

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(In thousands)
Operating Activities:

Net income
Adjustments to reconcile net income to net caskddsr) provided by operating activities
Provision for credit losses
Depreciation and amortization
Stock-based compensation expense
Tax benefit from stock-based compensation arrangesme
Excess tax benefits from stock-based compensatiangements
Net amortization of premium on securities
Mortgage servicing rights fair value change and raizettion, net
Originations and purchases of mortgage loans leelddle
Proceeds from sales of mortgage loans held-for-sale
Bank owned life insurance income, net of claims
Decrease in trading securities, net
Net increase in brokerage customer receivables
Gains on mortgage loans sold
Gains on available-for-sale securities, net
Gain on bargain purchases, net
Loss on sales of premises and equipment, net
Decrease in accrued interest receivable and ofisets net
Increase (decrease) in accrued interest payablethrdliabilities, net
Net Cash Provided by Operating Activities
Investing Activities:
Proceeds from maturities of available-for-sale sées
Proceeds from sales of available-for-sale secaritie
Purchases of available-for-sale securities
Net cash received for acquisitions
Proceeds received from the FDIC related to reimdmuents on covered assets
Net increase in interest-bearing deposits with bank
Net increase in loans
Purchases of premises and equipment, net
Net Cash Used for Investing Activities
Financing Activities:
Increase in deposit accounts
(Decrease) increase in other borrowings, net
Decrease in Federal Home Loan Bank advances, net
Repayment of subordinated notes
Payoff of secured borrowing
Excess tax benefits from stock-based compensatiangements
Net proceeds from issuance of preferred stock

Issuance of common shares resulting from exerdiseok options, employee stock purchase plan ansgiersion of common
stock warrants

Common stock repurchases
Dividends paid
Net Cash Provided by Financing Activities
Net Increase (Decrease) in Cash and Cash Equivalent

Cash and Cash Equivalents at Beginning of Period

Nine Months Ended

September 30,

2012 2011
81,100 $ 58,35«
56,89( 83,82:
17,62« 14,12¢

7,26( 3,430
1,27¢ 18:
(86€) (760)
4,74% 6,30¢
(3,469 3,62¢
(2,688,00) (1,662,36)
2,498,52! 1,846,39
(2,239 (1,889
1,85¢ 4,58:
(2,709 (3,386
(59,989 (25,61)
(2,339 (1,489
(7,418) (37,979
70z 1C
30,37% 7,17¢
140,85 (2,48)
74,20« 292,06.
473,33: 1,189,83
2,059,15. 605,02¢
(2,079,66) (2,015,88)
30,22( 91,07
152,59 65,03¢
(113,967 (211,38))
(739,94) (520,77
(45,53) (54,769
(263,80 (851,83)
914,51. 383,00:
(118,557 180,72
(60,000 —
(20,000 (10,000
(600,001 —
86¢ 76(
122,69( —
12,14 2,84¢
(7,37%) (6€)
(11,57% (9,349
232,70¢ 547,91t
43,11( (11,85¢)
169,70: 172,58(




Cash and Cash Equivalents at End of Period $ 212,81: $ 160,72:

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEME

(1) Basis of Presentation

The consolidated financial statements of Wintrusakcial Corporation and Subsidiaries (“Wintrust™the Company”) presented herein are
unaudited, but in the opinion of management refdlatecessary adjustments of a normal or recumatgre for a fair presentation of results as
of the dates and for the periods covered by theaafated financial statements.

The accompanying consolidated financial statemamgsinaudited and do not include information otriotes necessary for a complete
presentation of financial condition, results of @i®ns or cash flows in accordance with U.S. galheaccepted accounting principles
("GAAP"). The consolidated financial statementsigtide read in conjunction with the consolidatedficial statements and notes included ir
the Company’s Annual Report on Form 10-K for tharyended December 31, 2011 (2011 Form 10-K"). @fieg results reported for the
three-month and nine-month periods are not nedbssaticative of the results which may be expectedthe entire year. Reclassifications of
certain prior period amounts have been made tooconfo the current period presentation.

The preparation of the financial statements reguinanagement to make estimates, assumptions agméunds that affect the reported amount
of assets and liabilities. Management believesttimestimates made are reasonable, however, changstimates may be required if
economic or other conditions develop differentlynfrmanagement’s expectations. Certain policiesagedunting principles inherently have a
greater reliance on the use of estimates, assunsgaiod judgments and as such have a greater pigsibproducing results that could be
materially different than originally reported. Maygament views critical accounting policies to besthavhich are highly dependent on
subjective or complex judgments, estimates andnagsons, and where changes in those estimatessaungtions could have a significant
impact on the financial statements. Managemengtatly views the determination of the allowancelé@m losses, allowance for covered loan
losses and the allowance for losses on lendingeclzommitments, loans acquired with evidence edlitiquality deterioration since
origination, estimations of fair value, the valoas required for impairment testing of goodwille thaluation and accounting for derivative
instruments and income taxes as the accounting #iadrequire the most subjective and complexmualgs, and as such could be the most
subject to revision as new information becomeslabbs. Descriptions of our significant accountiraipies are included in Note 1 “Summary
of Significant Accounting Policies” of the Compasy011 Form 10-K.

(2) Recent Accounting Developments

Subsequent Accounting for Indemnification Assets

In October 2012, the FASB issued ASU No. 2012-8ksiness Combinations (Topic 805): Subsequent Attiog for an Indemnification
Asset Recognized at the Acquisition Date as a Re$al Government-Assisted Acquisition of a Finahdmstitution,” to address the diversity
in practice and interpret guidance related to thesequent measurement of an indemnification agsegnized in a government-assisted
acquisition. These indemnification assets are dambby the Company as FDIC indemnification assetdhe Consolidated Statements of
Condition. This ASU clarifies existing guidance &gserting that subsequent changes in expectedloashrelated to an indemnification asset
should be amortized over the shorter of the lifehefindemnification agreement or the life of tielerlying loan. This guidance is to be app
with respect to changes in cash flows on existimtgmnification agreements as well as prospectivehew indemnification agreements. The
guidance is effective for fiscal years beginningabDecember 15, 2012. The Company does not eggegttion of this guidance to have a
material impact on the Company’s consolidated fo@rstatements.
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(3) Business Combinations

FDIC-Assisted Transactions

Since April 2010, the Company has acquired the ingnéperations, including the acquisition of cartassets and the assumption of liabilities,
of nine financial institutions in FDIC-assistedrsactions.

The following table presents details related tséansactions:

(Dollars in Lincoln Community First The Bank of First Charter First United
thousands) Park Wheatland Ravenswood Bank - Chicago Commerce Chicago National Second Federal Bank

April 23, April 23, August 6, February 4, March 25, July 8, February 10, July 20, September 28,
Date of acquisition 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  $ 328,14

Fair value of loans
acquired, at the

acquisition date 103,42( 175,27 97,95¢ 27,33: 77,88 330,20: 45,55¢ — 78,83:
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: 321,55:
Fair value of

reimbursable losses
at the acquisition

date® 23,28¢ 90,47¢ 43,99¢ 6,67 48,85! 273,31: 13,16 — 65,10(
Gain on bargain
purchase recognized 4,17¢ 22,31¢ 6,842 1,957 8,621 27,39( 78E 43 6,59(

(1) As no assets subject to loss sharing agreenvestes acquired in the acquisition of Second Feddtedre was no fair value of reimbursable
losses recorded.

Loans comprise the majority of the assets acquireearly all of these transactions, most of whach subject to loss sharing agreements with
the FDIC whereby the FDIC has agreed to reimburegCompany for 80% of losses incurred on the pwethéoans, other real estate owned
(“OREOQ”), and certain other assets. Additionalhg toss share agreements with the FDIC requir€tdmpany to reimburse the FDIC in the
event that actual losses on covered assets are fbarethe original loss estimates agreed upon thighH=DIC with respect of such assets in the
loss share agreements. The Company refers todhs Kubject to these loss-sharing agreements asrémloans” and uses the term “covered
assets” to refer to covered loans, covered ORECrartdin other covered assets. The agreementshvatRDIC require that the Company
follow certain servicing procedures or risk losthg FDIC reimbursement of covered asset losses.

On their respective acquisition dates in 2012 Gbenpany announced that its wholly-owned subsidiayks, Old Plank Trail Community
Bank, N.A. ("Old Plank Trail Bank"), Hinsdale Baakd Trust Company ("Hinsdale Bank") and Barringgamk and Trust Company, N.A.
("Barrington™), acquired certain assets and litiesi and the banking operations of First UnitedBaihCrete, lllinois ("First United Bank"),
Second Federal Savings and Loan Association ofagbi¢"'Second Federal") and Charter National BamkTanst (“Charter National”),
respectively, in FDIC-assisted transactions.

The loans covered by the loss sharing agreemeatdassified and presented as covered loans arestimeated reimbursable losses are
recorded as an FDIC indemnification asset in thesBlidated Statements of Condition. The Compangrosd the acquired assets and
liabilities at their estimated fair values at thogaisition date. The fair value for loans refleceeghected credit losses at the acquisition date.
Therefore, the Company will only recognize a prmridor credit losses and charge-offs on the aeguioans for any further credit
deterioration subsequent to the acquisition dage.fote 7 — Allowance for Loan Losses, Allowancelfosses on Lending-Related
Commitments and Impaired Loans for further disaussif the allowance on covered loans.

The loss share agreements with the FDIC coverzeshlosses on loans, foreclosed real estate atalrcether assets. These loss share
assets are measured separately from the loan jmsti®cause they are not contractually embeddétkitoans and are not transferable with
the loans should the Company choose to dispodeeof.tFair values at the acquisition dates werenestid based on projected cash flows
available for losshare based on the credit adjustments estimateghédr loan pool and the loss share percentagedo3fiehare assets are
separately measured from the related loans andlésed real estate and recorded as FDIC indemtiditassets on the Consolidated
Statements of Condition. Subsequent to the acaoprisit
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date, reimbursements received from the FDIC fanadhcurred losses will reduce the FDIC indemaifion assets. Reductions to expected
losses, to the extent such reductions to expeote$ are the result of an improvement to the batwexpected cash flows from the covered
assets, will also reduce the FDIC indemnificatieseds. Although these assets are contractual edes/from the FDIC, there are no
contractual interest rates. Additions to expectsdés will require an increase to the allowancéofom losses and a corresponding increase to
the FDIC indemnification assets. The correspondicayetion is recorded as a component of imb&rest income on the Consolidated Staten
of Income.

The following table summarizes the activity in thempany’s FDIC indemnification asset during theigus indicated:

Three Months Ended Nine Months Ended
(Dollars in thousands) September 30, 2012 September 30, 2011 September 30, 2012 September 30, 2011
Balance at beginning of period $ 222,56¢ $ 110,04¢ $ 344,25. $ 118,18:
Additions from acquisitions 65,10( 273,31: 78,26¢ 328,83
Additions from reimbursable expenses 5,66¢ 3,70 18,64¢ 8,77¢
Accretion (1,139 39z (3,919 1,057
Changes in expected reimbursements from the FDi(
changes in expected credit losses (16,579 (344 (46,347 (22,510
Payments received from the FDIC (37,319 (7,810 (152,59 (65,039
Balance at end of period $ 238,30 $ 379,30t $ 238,30* $ 379,30t

Other Bank Acquisitions

On April 13, 2012, the Company acquired a brancBudfurban Bank & Trust Company (“Suburban”) locate®rland Park, lllinois. Through
this transaction, the Company acquired approximaiB2 million of deposits and $3 million of loari$ie Company recorded goodwill of $1.5
million on the branch acquisition.

On September 30, 2011, the Company acquired Elgire 8ancorp, Inc. (“ESBI”). ESBI was the parentngany of Elgin State Bank, which
operated three banking locations in Elgin, lllinds part of this transaction, Elgin State Bank wesrged into the Company’s wholly-owned
subsidiary bank, St. Charles Bank & Trust CompdBy. Charles”). St. Charles acquired assets widiravalue of approximately $263.2
million , including $146.7 million of loans, andsasned liabilities with a fair value of approximat&248.4 million , including $241.1 million
of deposits. Additionally, the Company recordeddeitl of $5.0 million on the acquisition.

Specialty Finance Acquisition

On June 8, 2012, the Company completed its acouigif Macquarie Premium Funding Inc., the Canadlignrance premium funding
business of Macquarie Group. Through this transacthe Company acquired approximately $213 milbbégross premium finance
receivables. The Company recorded goodwill of apiprately $22.8 million on the acquisition.

Wealth Management Acquisitions

On March 30, 2012, the Company’s wholly-owned sdilasy, The Chicago Trust Company, N.A. (“CTC"), aogd the trust operations of
Suburban. Through this transaction, CTC acquingst ticcounts having assets under administratiapmfoximately $160 million , in addition
to land trust accounts. The Company recorded gdbdf$1.8 million on the trust operations acquitsit

On July 1, 2011, the Company acquired Great Laldssars, Inc. (“Great Lakes Advisors”), a Chicagasbd investment manager with
approximately $2.4 billion in assets under managenmihe Company acquired assets with a fair vafispproximately $26.0 million and
assumed liabilities with a fair value of approxielgit$8.8 million . The Company recorded goodwill$dfs.7 million on the acquisition.

Mortgage Banking Acquisitior

On April 13, 2011, the Company acquired certairessand assumed certain liabilities of the mortdageking business of River City
Mortgage, LLC (“River City”) of Bloomington, Minn@sa. Licensed to originate loans in five statesl, aith offices in Minnesota, Nebraska
and North Dakota, River City originated nearly $50illion in mortgage loans in 2010.
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On February 3, 2011, the Company acquired certsata and assumed certain liabilities of the mgedsnking business of Woodfield
Planning Corporation (“Woodfield") of Rolling Meadss, lllinois. With offices in Rolling Meadows, Ilibis and Crystal Lake, lllinois,
Woodfield originated approximately $180 millionnimortgage loans in 2010.

Purchased loans with evidence of credit qualityedetation since originatior

Purchased loans acquired in a business combinaterecorded at estimated fair value on their pageldate. Expected future cash flows a
purchase date in excess of the fair value of l@@esecorded as interest income over the life @ldans if the timing and amount of the future
cash flows is reasonably estimable (“accretablil{)ieThe difference between contractually requipgyments and the cash flows expected tc
be collected at acquisition is referred to as the-accretable difference and represents probabeoin the portfolio.

In determining the acquisition date fair value afghased impaired loans, and in subsequent acogutiie Company aggregates these
purchased loans into pools of loans by commonadiigacteristics, such as credit risk rating and lyae. Subsequent to the purchase date,
increases in cash flows over those expected giutehase date are recognized as interest inconspgutively. Subsequent decreases to the
expected cash flows will generally result in a ps@n for loan losses.

The Company purchased a portfolio of life insurapi@mium finance receivables in 2009. These purthéfe insurance premium finance
receivables are valued on an individual basis thithaccretable component being recognized intoesténcome using the effective yield
method over the estimated remaining life of thextod’he non-accretable portion is evaluated eaalteand if the loans’ credit related
conditions improve, a portion is transferred to déleeretable component and accreted over futuregerin the event a specific loan prepays in
whole, any remaining accretable and non-accre@ibt®ount is recognized in income immediately. Hdit related conditions deteriorate, an
allowance related to these loans will be estabtistepart of the provision for credit losses.

See Note 6—Loans, for more information on loansuaed with evidence of credit quality deterioratigince origination.

(4) Cash and Cash Equivalents

For purposes of the Consolidated Statements of Elasts, the Company considers cash and cash eguigab include cash on hand, cash
items in the process of collection, nimterest bearing amounts due from corresponderiktshdederal funds sold and securities purchasedn
resale agreements with original maturities of thremths or less.
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(5) Available-For-Sale Securities

The following tables are a summary of the availdbtesale securities portfolio as of the dates stmow

September 30, 2012

Gross Gross
Amortized unrealized unrealized Fair

(Dollars in thousands) Cost gains losses Value
U.S. Treasury $ 25,04t $ 211 % — $ 25,25¢
U.S. Government agencies 626,72 3,83: (2,379 628,18:
Municipal 96,69¢ 2,711 (23 99,38
Corporate notes and other:

Financial issuers 142,15¢ 2,55( (5,170 139,53t

Other 17,20( 251 — 17,45:
Mortgage-backed?

Agency 225,39 13,73: — 239,12t

Non-agency CMOs 66,42: 69C — 67,11:
Other equity securities 43,73: 21¢ (3,236 40,71°

Total available-for-sale securities $ 1,243,37 $ 24,19 % (10,809 $ 1,256,76:

December 31, 2011

Gross Gross
Amortized unrealized unrealized Fair

(Dollars in thousands) Cost gains losses Value
U.S. Treasury $ 16,02¢ 14k — $ 16,17:
U.S. Government agencies 760,53: 5,59¢ (213 765,91¢
Municipal 57,96: 2,15¢ (23 60,09¢
Corporate notes and other:

Financial issuers 149,22¢ 1,91¢ (8,499 142,64«

Other 27,07( 287 (65) 27,29:
Mortgage-backed?

Agency 206,54 12,07¢ (15 218,61.

Non-agency CMOs 29,76 17t 3 29,93¢
Other equity securities 37,59¢ 48 (6,520 31,128

Total available-for-sale securities $ 1,284,73. $ 22,40: (15,339 $ 1,291,79

(1) Consisting entirely of residential mortgabacked securities, none of which are subpri
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The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlipsses, reflecting tt
length of time that individual securities have bé@ea continuous unrealized loss position at Sep&@m0, 2012 :

Continuous unrealized Continuous unrealized
losses existing for losses existing for
less than 12 months greater than 12 months Total
(Dollars in thousands) Fair Value Unrealized losses Fair Value Unrealized losses Fair Value Unrealized losses
U.S. Treasury $ —  $ — % — % — $ —  $ =
U.S. Government agencies 216,38: (2,379 — — 216,38: (2,379
Municipal 14,17% (22) 711 1) 14,88¢ (23
Corporate notes and other:
Financial issuers 21,24¢ (2,09 81,83¢ (4,07%) 103,08t (5,170
Other — — — — — —
Mortgage-backed:
Agency — — — — — —
Non-agency CMOs — — — — — —
Other equity securities 22,16¢ (3,236 — — 22,16¢ (3,236
Total $ 273,97. $ (6,727) $ 82,54¢ $ (4,07¢) $ 356,52 $ (20,809

The Company conducts a regular assessment o#stiment securities to determine whether secuatiether-than-temporarily impaired
considering, among other factors, the nature ob#wairities, credit ratings or financial conditimithe issuer, the extent and duration of the
unrealized loss, expected cash flows, market comditand the Company'’s ability to hold the secesithrough the anticipated recovery period

The Company does not consider securities with limeshlosses at September 30, 2012 to be othertdraporarily impaired. The Company
does not intend to sell these investments andhiioie likely than not that the Company will notregquired to sell these investments before
recovery of the amortized cost bases, which mayéenaturity dates of the securities. The unredllaeses within each category have
occurred as a result of changes in interest ratagket spreads and market conditions subsequgnirthhase. Securities with continuous
unrealized losses existing for more than twelve tii@mvere comprised almost entirely of corporateistes of financial issuers. The corporate
securities of financial issuers in this categomgiuded seven fixed-to-floating rate bonds, onedixate bond and three trysteferred securitie:
all of which continue to be considered investmeaatlg. Additionally, a review of the issuers indezhthat they each have strong capital ratios

The following table provides information as to #maount of gross gains and gross losses realizegracéeds received through the sales of
available-for-sale investment securities:

Three months ended September 30, Nine months ended September 30,

(Dollars in thousands) 2012 2011 2012 2011

Realized gains $ 41 3 29z $ 235 $ 1,55(
Realized losses (4) (67) (16) (67)
Net realized gains $ 40¢ $ 225 $ 233 $ 1,48:
Other than temporary impairment charges — — — —
Gains on available-for-sale securities, net $ 40¢ $ 225 % 2,332 $ 1,48:
Proceeds from sales of available-for-sale secaritie $ 694,60f $ 551,51 $ 2,059,15. $ 605,02¢

11
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The amortized cost and fair value of securitiesfe&8eptember 30, 2012 and December 31, 2011, byamtnal maturity, are shown in the
following table. Contractual maturities may diffeom actual maturities as borrowers may have thlettio call or repay obligations with or
without call or prepayment penalties. Mortgage-teaicgecurities are not included in the maturity gaties in the following maturity summary
as actual maturities may differ from contractuatumities because the underlying mortgages may bedcar prepaid without penalties:

September 30, 2012 December 31, 2011

(Dollars in thousands) Amortized Cost Fair Value Amortized Cost Fair Value

Due in one year or less $ 83,65¢ $ 83,86: $ 121,400 $ 121,66:
Due in one to five years 471,86: 471,74 532,82¢ 530,63:
Due in five to ten years 135,58 137,11t 95,27¢ 95,50¢
Due after ten years 216,72: 217,08 261,31! 264,32:
Mortgage-backed 291,81! 306,23 236,31t 248,55
Other equity securities 43,73: 40,71° 37,59¢ 31,128
Total available-for-sale securities $ 1,243,337 $ 1,256,76! $ 1,284,73. $ 1,291,79

At both September 30, 2012 and December 31, 2@tlyisies having a carrying value of $1.1 billiowhich include securities traded but not
yet settled, were pledged as collateral for puthdiposits, trust deposits, FHLB advances, secust&sunder repurchase agreements
derivatives. At September 30, 2012, there wereegarities of a single issuer, other than U.S. Gavemt-sponsored agency securities, which
exceeded 10% of shareholders’ equity.

(6) Loans
The following table shows the Company’s loan pditfby category as of the dates shown:

September 30, December 31, September 30,
(Dollars in thousands) 2012 2011 2011
Balance:
Commercial $ 2,771,05. $ 2,498,331 $ 2,337,09
Commercial real estate 3,699,71. 3,514,26. 3,465,32.
Home equity 807,59: 862,34! 879,18(
Residential real estate 376,67¢ 350,28¢ 326,20°
Premium finance receivables—commercial 1,982,94! 1,412,45. 1,417,57.
Premium finance receivables—life insurance 1,665,62! 1,695,22! 1,671,44.
Indirect consumer 77,37¢ 64,54¢ 62,45
Consumer and other 108,92: 123,94! 113,43t
Total loans, net of unearned income, excluding cediéoans $ 1148990 $ 10,521,377 $ 10,272,71
Covered loans 657,52! 651,36¢ 680,07!
Total loans $ 12,147,42 $ 11,172,744 $ 10,952,78
Mix:
Commercial 23% 22% 21%
Commercial real estate 30 31 32
Home equity 7 8 8
Residential real estate 3 3 3
Premium finance receivables—commercial 16 13 13
Premium finance receivables—life insurance 14 15 15
Indirect consumer 1 1 1
Consumer and other 1 1 1
Total loans, net of unearned income, excluding cediéoans 95% 94% 94%
Covered loans 5 6 6
Total loans 100% 100% 10C%
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Certain premium finance receivables are recordédingnearned income. The unearned income portbssch premium finance receivables
were $39.5 million at September 30, 2012 , $34l6aniat December 31, 2011 and $36.4 million att8eyer 30, 2011 , respectively. Certain
life insurance premium finance receivables attabig to the life insurance premium finance loanuéition in 2009 as well as the covered
loans acquired in the FDIC-assisted acquisitioagtiag in 2010 are recorded net of credit discouBée “Acquired Loan Information at
Acquisition” below.

Indirect consumer loans include auto, boat andratitirect consumer loans. Total loans, excludmanks acquired with evidence of credit
quality deterioration since origination, include deferred loan fees and costs and fair value @selccounting adjustments totaling $14.3
million at September 30, 2012 , $12.8 million atBmber 31, 2011 and $13.5 million at Septembe2G01 .

The Company’s loan portfolio is generally comprisédoans to consumers and small to medsired businesses located within the geogre
market areas that the Company serves. The preninamde receivables portfolios are made to customeis United States and Canada on a
national basis and the majority of the indirectsaomer loans were generated through a network af lntomobile dealers. As a result, the
Company strives to maintain a loan portfolio thsadliverse in terms of loan type, industry, borroawed geographic concentrations. Such
diversification reduces the exposure to economierdorns that may occur in different segments ofdbenomy or in different industries.

It is the policy of the Company to review each pexdive credit in order to determine the appropriass and, when required, the adequacy o
security or collateral necessary to obtain wheningak loan. The type of collateral, when requingdl, vary from liquid assets to real estate.
The Company seeks to ensure access to collatertke ievent of default, through adherence to &ating laws and the Company’s credit
monitoring procedures.

Acquired Loan Information at Acquisiti—Loans with evidence of credit quality deteriorat&nce origination

As part of our acquisition of a portfolio of lifasurance premium finance loans in 2009 as weliad®ank acquisitions starting in 2010, we
acquired loans for which there was evidence ofitmpdility deterioration since origination and wetetrmined that it was probable that the
Company would be unable to collect all contractuediquired principal and interest payments.

The following table presents the unpaid principglelbce and carrying value for loans acquired wiitdence of credit quality deterioration
since origination:

September 30, 2012 December 31, 2011
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 812,28! $ 607,30 $ 866,87 $ 596,94¢
Life insurance premium finance loans acquisition 561,61t 537,03: 632,87¢ 598,46:

For loans acquired with evidence of credit qualiegerioration since origination as a result of agitjons during the nine months ended
September 30, 2012 , the following table providasmated details on these loans at the date ofigitiqn:

(Dollars in thousands) Charter National First United Bank
Contractually required payments including interest $ 40,47 $ 152,93
Less: Nonaccretable difference 11,85¢ 79,49:
Cash flows expected to be collected 28,62( 73,44¢
Less: Accretable yield 2,28¢ 6,052
Fair value of loans acquired with evidence of drgdality deterioration since
origination $ 26,33. $ 67,39:

(1) Represents undiscounted expected principal andesiteash flows at acquisitio

See Note 7—Allowance for Loan Losses, Allowanceliosses on Lending-Related Commitments and Impaioahs for further discussion
regarding the allowance for loan losses associaittdioans acquired with evidence of credit quatisterioration since origination at
September 30, 2012 .
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Accretable Yield Activit

Changes in expected cash flows may vary from pedqgebriod as the Company periodically updatesash flow model assumptions for loans
acquired with evidence of credit quality deteriaratsince origination. The factors that most siigaifitly affect the estimates of gross cash
flows expected to be collected, and accordinglyateetable yield, include changes in the benchrmaekest rate indices for variable-rate
products and changes in prepayment assumptionssméstimates. The following table provides agtifor the accretable yield of loans
acquired with evidence of credit quality deteriaratsince origination:

Three Months Ended
September 30, 2012

Life Insurance

Three Months Ended
September 30, 2011

Life Insurance

Premium Finance Bank Premium

(Dollars in thousands) Bank Acquisitions Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 171,80: $ 14,62¢ $ 80,74t $ 24,89
Acquisitions 6,052 — 24,69: —
Accretable yield amortized to interest income (12,26¢) (2,309 (9,820 (5,127%)
Accretable yield amortized to indemnification a$8et (16,47 — (4,367) —
Reclassification from non-accretable differefite 4,63¢ 2,951 2,14t —
(Decreases) increases in interest cash flows dpayments

and changes in interest rates (1,957 15¢ (6,904 43z
Accretable yield, ending balante $ 151,80 $ 15,42¢ $ 86,497 $ 20,19¢

(1) Represents the portion of the current period a@tatield, resulting from lower expected lossesjiaggo reduce the loss sha
indemnification asset.

(2 Reclassification is the result of subsequent insesan expected principal cash floy

(3)  As of September 30, 2012, the Company estimateththeemaining accretable yield balance to be aimed to the indemnificatic
asset for the bank acquisitions is $74.8 millidthe remainder of the accretable yield related talbacquisitions is expected to be
amortized to interest income.

Nine Months Ended
September 30, 2012

Nine Months Ended
September 30, 2011

Life Insurance

Life Insurance

Premium Finance Bank Premium

(Dollars in thousands) Bank Acquisitions Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 173,12( $ 18,86. $ 39,80¢ $ 33,31t
Acquisitions 8,34( — 29,79: —
Accretable yield amortized to interest income (40,545 (8,799 (24,869 (29,309
Accretable yield amortized to indemnification ag8et (55,91 — (17,045 —
Reclassification from non-accretable differefite 53,82} 4,09¢ 52,82( 3,851
Increases in interest cash flows due to paymemtshanges

in interest rates 12,97( 1,26¢ 5,08t 2,32t
Accretable yield, ending balan€e $ 151,80 $ 15,42¢ $ 86,497 $ 20,19¢

(1) Represents the portion of the current period aextatield, resulting from lower expected losses]iago reduce the loss sha
indemnification asset.

(2 Reclassification is the result of subsequent ingesan expected principal cash floy

(3) As ofSeptember 30, 2012 , the Company estimates thagtianing accretable yield balance to be amortitethe indemnification
asset for the bank acquisitions is $74.8 millidrhe remainder of the accretable yield related talbacquisitions is expected to be
amortized to interest income.
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(7) Allowance for Loan Losses, Allowance for Lossem LendingRelated Commitments and Impaired Loans
The tables below show the aging of the Companwys loortfolio at September 30, 2012 , DecembeB11 and September 30, 2011 :

As of September 30, 2012 90+ days and still 60-89 days past 30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 15,16: $ — 598t % 16,63 $ 1,51859 $ 1,556,37
Franchise 1,792 — — — 177,91 179,70¢
Mortgage warehouse lines of credit — — — — 225,29! 225,29!
Community Advantage—
homeowners association — — — — 73,88! 73,88
Aircraft 42¢ — — 15C 20,86¢ 21,44«
Asset-based lending 32¢ — 1,211 5,55¢ 525,96t 533,06
Municipal — — — — 90,40 90,40:
Leases — — — — 83,351 83,35!
Other — — — — 1,57¢ 1,57¢
Purchased non-covered commeréi — 49¢ — — 5,461 5,96(
Total commercial 17,71 49¢ 7,19¢ 22,331 2,723,31l 2,771,05:
Commercial real-estate:
Residential construction 2,141 — 3,00¢ — 39,10¢ 44,25t
Commercial construction 3,31t — 162 13,07: 152,99: 169,54:
Land 10,62¢ — 3,03: 3,017 116,80° 133,48t
Office 6,18¢ — 5,711 7,231 565,18: 584,32:
Industrial 1,88t — 64E 1,681 570,11 574,32!
Retall 10,13: — 1,85 5,617 543,06t 560,66
Multi-family 3,31« — 3,06: — 357,04 363,42:
Mixed use and other 20,85¢ — 9,77¢ 14,99( 1,175,22; 1,220,85!
Purchased non-covered commercial
real-estaté” — 1,06¢ 15C 38¢ 47,23¢ 48,84(
Total commercial real-estate 58,46 1,06¢ 27,41( 46,00: 3,566,77. 3,699,71
Home equity 11,50« — 5,90¢ 5,64 784,54: 807,59:
Residential real estate 15,39: — 3,281 2,63 354,71 376,02:
Purchased non-covered residential real
estate? — — — — 65€ 65€
Premium finance receivables
Commercial insurance loans 7,48¢ 5,53: 5,881 14,36¢ 1,949,67. 1,982,94!
Life insurance loans 29 — — — 1,128,55! 1,128,58:
Purchased life insurance lodHs — — — — 537,03. 537,03.
Indirect consumer 72 21t 74 344 76,67: 77,37¢
Consumer and other 1,48¢ — 42¢ 84¢ 106,09: 108,85!
Purchased non-covered consumer and
other® — — — — 67 67
Total loans, net of unearned income,
excluding covered loans $ 112,14:  $ 7,31 $ 50,17¢ % 92,18: $ 11,228,08 $ 11,489,90
Covered loans 91C 129,25 6,521 14,57: 506,26t 657,52!

Total loans, net of unearned incom& 113,05: $ 136,57( $ 56,697 $ 106,75. $ 11,734,35 $ 12,147,42

(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.
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As of December 31, 2011

90+ days and still  60-89 days past  30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 16,15 $ — 3 7,49¢ $ 15,797 $ 1,411,000 $ 1,450,445
Franchise 1,792 — — — 140,98: 142,77"
Mortgage warehouse lines of crec — — — — 180,45( 180,45(
Community Advantage—
homeowners association — — — — 77,504 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 71,708 72,13¢
Other — — — — 2,12¢ 2,12¢
E}urchased non-covered commercial . s8¢ 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: — 4,982 1,721 57,11t 65,81
Commercial construction 2,15¢ — — 15C 167,56¢ 169,87t
Land 31,54° — 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:
Retall 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 8,092 — 7,163 20,81 1,050,58! 1,086,65.
Purchased non-covered commerc
real-estaté” — 2,19¢ — 252 49,40¢ 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 re:
estate? — — — — 693 695
Premium finance receivables
Commercial insurance loans 7,75¢ 5,281 3,85( 13,781 1,381,78 1,412,45.
Life insurance loans 54 — — 428 1,096,28! 1,096,76,
Purchased life insurance lodHs — — — — 598,46: 598,46:
Indirect consumer 13¢€ 314 118 551 63,42¢ 64,54¢
Consumer and other 233 — 17C 1,07(C 122,39: 123,86t

Purchased non-covered consumer and
other® — — — 2 77 79

Total loans, net of unearned

income, excluding covered loans $ 114,48¢ $ 8,38: $ 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 incor$ 114,48¢ $ 183,10¢ $ 70,88 $ 118,93( $ 10,685,33 $ 11,172,74

(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.
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As of September 30, 2011

(Dollars in thousands)
Loan Balances:

Commercial
Commercial and industrial
Franchise

Mortgage warehouse lines of crec

Community Advantage—
homeowners association

Aircraft

Asset-based lending
Municipal

Leases

Other

Purchased non-covered commercial

()

Total commercial

Commercial real-estate

Residential construction
Commercial construction
Land
Office
Industrial
Retail
Multi-family
Mixed use and other

Purchased non-covered commerc

real-estaté"

Total commercial real-estate

Home equity
Residential real estate

Purchased non-covered residential re:

estate?

Premium finance receivables
Commercial insurance loans
Life insurance loans

Purchased life insurance lodfs

Indirect consumer
Consumer and other

90+ days and still

60-89 days past

30-59 days past

Purchased non-covered consumer and

other®
Total loans, net of unearned

income, excluding covered loans $

Covered loans

Nonaccrual accruing due due Current Total Loans
$ 21,05 $ — 8 13,69 ¢ 9,74¢ $ 1,370,22 $ 1,414,71
1,792 — — — 125,06: 126,85
— — — — 132,42! 132,42!

_ _ — — 74,28: 74,28:

— — — 53 18,027 18,08(
1,98¢ — 21C — 417,53t 419,73
— — — — 74,72 74,72

— — — — 66,67 66,67

— — — — 2,04 2,04¢

— 61€ — — 6,952 7,56¢
24,83¢ 61€ 13,90: 9,801 2,287,94. 2,337,09i
1,35¢ 1,10¢ 1,53: 4,89¢ 63,05( 71,94
2,86( — — 82:% 156,73¢ 160,42:
31,07 — 2,661 8,93t 156,46: 199,13(
15,43 — 2,07¢ 63 516,35¢ 533,93(
2,16( — 294 2,421 533,36° 538,24
3,66 — 4,31¢ 19,08t 492,16¢ 519,23!
3,42: — 4,23( 5,66€ 311,45¢ 324,77
9,70( — 8,95¢ 22,75¢ 1,021,86! 1,063,28.
— 344 — 28t 53,72¢ 54,357
69,66¢ 1,44¢ 24,06¢ 64,93¢ 3,305,19! 3,465,32.
15,42¢ — 2,00z 5,072 856,68( 879,18
7,54¢ — 1,852 90¢ 315,90: 326,20°
6,942 4,59¢ 3,20¢€ 7,72€ 1,395,09! 1,417,57.
34¢ 2,41¢ 5,871 7,07¢ 1,019,95: 1,035,66
— 67% — — 635,10: 635,77t
14¢€ 292 81 37C 61,56 62,45:
652 — 26 38¢ 111,73¢ 112,80:
— — — 63 574 637
12556° $ 10,04 % 51,01 $ 96,34: $ 9,989,74! $ 10,272,71
— 179,27" 13,72: 14,75( 472,32° 680,07!
12556° $ 189,32: $ 64,73 $ 111,090 $ 10,462,07 $ 10,952,78

Total loans, net of unearned incor$

(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.

Our ability to manage credit risk depends in lgpget on our ability to properly identify and manggeblem loans. To do so, we operate a
credit risk rating system under which our creditagement personnel assign a credit risk rating (trating) to each loan at the time of
origination and review loans on a regular basis.
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Each loan officer is responsible for monitoring disher loan portfolio, recommending a credit niaking for each loan in his or her portfolio
and ensuring the credit risk ratings are approprifhese credit risk ratings are then ratifiedh®ythanks chief credit officer and/or concurrer
credit officer. Credit risk ratings are determirgdevaluating a number of factors including: a baser's financial strength, cash flow covere
collateral protection and guarantees.

The Company’s Problem Loan Reporting system auticalbt includes all loans with credit risk ratingé6 through 9. This system is designed
to provide an on-going detailed tracking mecharfisneach problem loan. Once management determiraéstioan has deteriorated to a point
where it has a credit risk rating of 6 or worse, @ompany’s Managed Asset Division performs analizeredit and collateral review. As part
of this review, all underlying collateral is idefigd and the valuation methodology is analyzedtaacked. As a result of this initial review by
the Company’s Managed Asset Division, the credk rating is reviewed and a portion of the outsitagdban balance may be deemed
uncollectible or an impairment reserve may be distadd. The Company’s impairment analysis utiliaasndependent re-appraisal of the
collateral (unless such a third-party evaluationdspossible due to the unique nature of the i, such as a closely-held business or thinly
traded securities). In the case of commercialestdte collateral, an independent third party dpgirés ordered by the Company’s Real Estate
Services Group to determine if there has been hagge in the underlying collateral value. Thesepmhdent appraisals are reviewed by the
Real Estate Services Group and sometimes by indepéthird party valuation experts and may be adgidepending upon market conditions

Through the credit risk rating process, loans avéerved to determine if they are performing in adance with the original contractual terms.
If the borrower has failed to comply with the origl contractual terms, further action may be rezfllyy the Company, including a downgrade
in the credit risk rating, movement to non-accitatus, a charge-off or the establishment of aiipémpairment reserve. If we determine that
a loan amount, or portion thereof, is uncollectibhe loan’s credit risk rating is immediately dayaded to an 8 or 9 and the uncollectible
amount is charged-off. Any loan that has a pacti@rgeeff continues to be assigned a credit risk ratifigro8 or 9 for the duration of time tt

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

If, based on current information and events, grisbable that the Company will be unable to colldkcamounts due to it according to the
contractual terms of the loan agreement, a speanifi@irment reserve is established. In determitliegappropriate charge-off for collateral-
dependent loans, the Company considers the reddfgpraisals for the associated collateral.
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Non-performing loans include all non-accrual loansu@@ 9 risk ratings) as well as loans 90 days pastathd still accruing interest, excluding
loans acquired with evidence of credit quality detation since origination. The remainder of thwetfolio not classified as non-performing are
considered performing under the contractual terhtbeloan agreement. The following table pres#imsrecorded investment based on
performance of loans by class, excluding coveraddpper the most recent analysis at Septemb&03@,, December 31, 2011 and
September 30, 2011 :

Performing Non-performing Total
. September 30, September 30, December 31, September 30, September 30,
(Dollars in thousands) 2012 December 31, 2011 September 30, 2011 2012 2011 2011 2012 December 31, 2011 September 30, 2011
Loan Balances:
Commercial
Commercial and
industrial $ 154121 $ 143429 $ 1,39366f $ 1516! $ 16,15« $ 21,058 $ 1,556,377 $ 1,450,45 $ 1,414,771
Franchise 177,91 140,98 125,06: 1,792 1,792 1,792 179,70t 142,77! 126,85«
Mortgage
warehouse lines
of credit 225,29! 180,45( 132,42! — — — 225,29! 180,45( 132,42!
Community
Advantage—
homeowners
association 73,88: 77,504 74,28 — — — 73,88: 77,504 74,28
Aircraft 21,01¢ 20,397 18,08( 42¢ — — 21,44 20,397 18,08(
Asset-based
lending 532,73: 464,66! 417,74 32¢ 1,072 1,98¢ 533,06 465,73 419,73
Municipal 90,40: 78,31¢ 74,72% — — — 90,40: 78,31¢ 74,72¢
Leases 83,35! 72,13¢ 66,67 — — — 83,35! 72,13¢ 66,67
Other 1,57¢ 2,12t 2,04¢ — — — 1,57¢ 2,12t 2,044
Purchased non-
covered
commerciaf® 5,96( 8,421 7,56¢ — — — 5,96( 8,421 7,56¢
Total
commercial 2,753,34 2,479,29! 2,312,26. 17,71: 19,01¢ 24,83t 2,771,05: 2,498,31 2,337,09:
Commercial real-estate
Residential
construction 42,11« 63,81¢ 69,47¢ 2,141 1,99: 2,46 44,25¢ 65,81 71,94:
Commercial
construction 166,22¢ 167,71t 157,56: 3,31¢ 2,15¢ 2,86( 169,54: 169,87t 160,42:
Land 122,85 146,98:¢ 168,05¢ 10,62¢ 31,547 31,07 133,48t 178,53: 199,13(
Office 578,13t 543,83. 518,49¢ 6,18¢ 10,61 15,43: 584,32: 554,44¢ 533,93(
Industrial 572,44( 553,80( 536,08t 1,88t 2,00z 2,16( 574,32! 555,80: 538,24¢
Retail 550,53t 531,36! 515,57 10,13 5,36¢ 3,66¢ 560,66 536,72 519,23
Multi-family 360,10¢ 309,82: 321,35: 3,312 4,73¢ 3,42: 363,42: 314,55 324,77
Mixed use and
other 1,199,99 1,078,56; 1,053,58; 20,85¢ 8,092 9,70( 1,220,85! 1,086,65. 1,063,28.
Purchased non-
covered
commercial real-
estate” 48,84( 51,85¢ 54,357 — — — 48,84( 51,85¢ 54,357
Total
commercial
real-estate 3,641,25 3,447,75. 3,394,54 58,46: 66,50¢ 70,77:¢ 3,699,711 3,514,26 3,465,32
Home equity 796,08t 848,18: 863,75 11,50+ 14,16¢ 15,42¢ 807,59: 862,34! 879,18(
Residential real estate 360,62 342,97 318,66: 15,39: 6,61¢ 7,54¢ 376,02 349,591 326,20°
Purchased non-covere
residential real estafe 65€ 692 — — — — 65€ 692 —
Premium finance
receivables
Commercial
insurance loans 1,969,92. 1,399,41: 1,406,03 13,02: 13,03¢ 11,54: 1,982,94 1,412,45. 1,417,57.
Life insurance
loans 1,128,55! 1,096,70: 1,032,90! 29 54 2,762 1,128,58: 1,096,76. 1,035,66
Purchased life
insurance loan® 537,03. 598,46: 635,77t — — — 537,03. 598,46: 635,771

Indirect consumer 77,09: 64,09¢ 62,01« 287 452 43¢ 77,37¢ 64,54t 62,45



Consumer and other 107,37( 123,63¢ 112,14t 1,48¢ 23¢ 652 108,85! 123,86t 112,80:

Purchased non-covered
consumer and othé&t 67 79 637 — — — 67 7¢ 637

Total loans, net ¢
unearned income

excludin
covered?oans $ 11,372,000 $ 10,401,29 $ 10,138,73 $ 117,89: $ 120,08 $ 133,97¢ $ 11,489,90 $ 10,521,37 $ 10,272,71

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30.
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A summary of activity in the allowance for crediskes by loan portfolio (excluding covered loans)fie three and nine months ended

September 30, 2012 and 2011 is as follows:

Total,
Three months ended September 30, 2012 Premium Excluding
Commercial Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 26,98 $ 53,80: $ 13,87¢ 6,72¢ 852: $ 64C 137 $ 111,92
Other adjustments (139 (304) ) (90) — — — (539
Reclassification to/from allowance
for unfunded lending-related
commitments — 62€ — — — — — 62€
Charge-offs (3,31%) (17,000 (1,549 (1,029 (88¢€) (73 (99 (23,93)
Recoveries 34¢ 5,352 52 8 20€ 25 28 6,02(
Provision for credit losses 3,86 12,61( 1,21¢ 1,93¢ (95%) (329 (15%) 18,19:
Allowance for loan losses at
period end $ 27,74:  $ 55,08t $ 13,60( 7,55: 6,887 $ 26¢ 115 $ 112,28
Allowance for unfunded lending-
related commitments at period
end $ — S 12627 $ = = — $ = — % 12,627
Allowance for credit losses at
period end $ 27,74:  $ 67,71: $ 13,60( 7,55: 6,887 $ 26¢ 1,152 $ 12491
Individually evaluated for
impairment 3,16¢ 21,99¢ 3,011 3,24¢ — 1 48( 31,90:
Collectively evaluated for
impairment 24,57 45,71« 10,58¢ 4,30¢ 6,881 26¢ 67z 93,00¢
Loans acquired with
deteriorated credit quality = = = 3 — = — 3
Loans at period end
Individually evaluated for
impairment $ 38,83¢ $ 160,71: $ 13,11¢ 18,69¢ — 3 69 158. $ 233,01
Collectively evaluated for
impairment 2,726,25 3,490,16: 794,47: 357,32t 3,111,53 77,30¢ 107,27: 10,664,33
Loans acquired with
deteriorated credit quality 5,96( 48,84( — 65€ 537,03: — 67 592,55!
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Total,
Three months ended September 30, 2011 Premium Excluding
Commercial Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period 32847 % 61,70: 7077 % 587¢ % 743t $ 61z % 1,80¢ $ 117,36:
Other adjustments _ _ _ — — _ — _
Reclassification to/from allowance
for unfunded lending-related
commitments 78 (14)) — — — — — (6€)
Charge-offs (8,857) (14,739 (2,0779) (92¢) (1,769 (24) (282) (27,65
Recoveries 15C 29¢ 32 3 15¢ 75 2¢ 741
Provision for credit losses 9,55¢ 17,24t 1,07¢ 25¢ 1,04¢ (52 (874) 28,26
Allowance for loan losses at
period end 33,780 % 64,37: 7117 % 521: % 6,87 $ 61z $ 681 $ 118,64
Allowance for unfunded lending-
related commitments at period
end 45 3 13,35. — S — % — % — $ — % 13,40:
Allowance for credit losses at
period end 3382 % 77,72¢ 7117 % 521: % 6,87 $ 61z $ 681 $ 132,05:
Individually evaluated for
impairment 7,14 % 30,00( 227 % 1,50¢ $ — 3 7 $ 42¢  $ 41,36(
Collectively evaluated for
impairment 26,68: $ 47,72¢ 4,84 % 3,70¢ % 6,87¢ % 60 $ 25z % 90,69:
Loans acquired with
deteriorated credit quality — $ = —  $ — $ — $ — $ — $ =
Loans at period end
Individually evaluated for
impairment 3256 $ 143,97! 16,367 $ 9,82¢ % — 3 81 $ 7571 % 203,57(
Collectively evaluated for
impairment 2,296,96' 3,266,98! 862,81: 316,37t 2,453,23 62,37: 112,04 9,370,80.
Loans acquired with
deteriorated credit quality 7,56¢ 54,357 — — 635,771 — 637 698,33
Nine months ended September 30, 2012 _ S Premium . Total,

! Sept Commercial Residential Finance Indirect Consumer Excluding
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Covered Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 31,237 $ 56,40 $ 7,712 $ 5026 $ 7212 $ 64t % 2,14C % 110,38:
Other adjustments (142) (787) (4 (112 — — — (1,049
Reclassification to/from
allowance for unfunded
lending-related commitments 45 90¢ — — — — — 952
Charge-offs (12,629 (34,45Y) (5,865 (1,590) (2,489 (157) (459 (57,62)
Recoveries 852 5,657 38t 13 67E 7€ 22¢ 7,88¢
Provision for credit losses 8,37: 27,35 11,37: 4,217 1,481 (295) (760) 51,74(
Allowance for loan losses at
period end $ 27,74.  $ 55,08 $ 13,60C $ 755 % 6,881 $ 26 % 1,152 % 112,28
Allowance for unfunded
lending-related commitments
at period end — 3 12,627 $ — 3 —  $ — $ — $ —  $ 12,62:
Allowance for credit losses at R

27,74.  $ 67,71  $ 13,60C $ 755 % 6,881 $ 26 % 1,15 % 124,91.

period end
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Nine months ended September 30, 2011 ) _— Premium ) Total,
Commercial Residential Finance Indirect Consumer Excluding

(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Covered Loans

Allowance for credit losses

Allowance for loan losses at

beginning of period $ 31,777 $ 62,61¢ $ 6,211 $ 5107 $ 6,31¢ $ 52¢ $ 1,34 % 113,90:

Other adjustments — — — _ _ — _ _

Reclassification to/from

allowance for unfunded

lending-related commitments 1,60¢ 127 — — — — — 1,73

Charge-offs (25,579 (48,76) (3,149 (2,487 (5,419 (18¢) (70¢) (86,27)

Recoveries 717 1,10C 59 8 5,81« 182 104 7,98t

Provision for credit losses 25,25¢ 49,29: 3,98¢ 2,581 154 91 (59) 81,30¢

Allowance for loan losses at

period end $ 33,78C $ 64,37: $ 7117 $ 521 $ 6,87¢ $ 61z $ 681 $ 118,64¢

Allowance for unfunded

lending-related commitments

at period end $ 45 % 13357 $ — % — S — 8 — $ — S 13,40:

Allowance for credit losses at )

period end $ 33,82t % 77,72¢  $ 7117 $ 521 $ 6,87¢ $ 61z $ 681 $ 132,05:

A summary of activity in the allowance for coveledn losses for the three and nine months endetd®épr 30, 2012 and 2011 is as follows:

Three Months Ended

Nine Months Ended

September 30, September 30, September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Balance at beginning of period $ 20,56( $ 7,447 % 12977 $ =
Provision for covered loan losses before benefit
attributable to FDIC loss share agreements 3,09¢ 5,13¢ 25,91¢ 12,58
Benefit attributable to FDIC loss share
agreements (2,489 (4,112 (20,76¢) (10,06¢)
Net provision for covered loan losses 607 1,027 5,15( 2,51¢
Increase in FDIC indemnification asset 2,48¢ 4,117 20,76¢ 10,06«
Loans charged-off (1,736 (86) (17,057 (86)
Recoveries of loans charged-off 6 — 85 2
Net charge-offs (1,730 (86) (16,96) (84)
Balance at end of period $ 21,92¢ $ 12,49¢ $ 21,92¢ $ 12,49¢

In conjunction with FDIC-assisted transactions, @wmpany entered into loss share agreements vatRENC. Additional expected losses, to
the extent such expected losses result in the nétbmg of an allowance for covered loan lossesl iwdrease the FDIC indemnification asset.
The allowance for loan losses for loans acquireghC-assisted transactions is determined withduihg consideration to the amounts
recoverable through loss share agreements (sirdesh share agreements are separately accouni@adfthus presented “gross” on the
balance sheet). On the Consolidated Statementgoirile, the provision for credit losses relatedoeced loans is reported net of changes in
the amount recoverable under the loss share agreeniReductions to expected losses, to the exteht iductions to expected losses are the
result of an improvement to the actual or expecteh flows from the covered assets, will reducddbe share assets. Additions to expected
losses will require an increase to the allowancedéwered loan losses, and a corresponding incteabe FDIC indemnification asset. See
“FDIC-Assisted Transactions” within Note 3 — BusiseCombinations for more detail.
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Impaired Loan:

A summary of impaired loans, including restructuleahs, is as follows:

September 30, December 31, September 30,
(Dallars in thousands) 2012 2011 2011
Impaired loans (included in non-performing and
restructured loans):
Impaired loans with an allowance for loan loss
required® $ 120,06( $ 115,77¢ $ 83,19:
Impaired loans with no allowance for loan los
required 112,95 110,75¢ 120,37!
Total impaired loan& $ 233,01: $ 226,53t $ 203,57(
Allowance for loan losses related to impaired loar$ 19,81¢ $ 21,48t $ 28,44’
Restructured loans $ 147,19t $ 130,51¢ $ 104,39:.

(1) These impaired loans require an allowance for lt@gses because the estimated fair value of thesloanelated collateral is less than
the recorded investment in the loans.

(2) Impaired loans are considered by the Company todr-accrual loans, restructured loans or loans wittingipal and/or interest at
risk, even if the loan is current with all paymeafsrincipal and interest.
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The following tables present impaired loans evaddbr impairment by loan class for the periodseehds follows:

Dollars in thousands)
Impaired loans with a related ASC 310 allowance rearded

Commercial
Commercial and industrial
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
Municipal
Leases
Other
Commercial real-estate
Residential construction
Commercial construction
Land
Office
Industrial
Retail
Multi-family
Mixed use and other
Home equity
Residential real estate
Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance
Indirect consumer
Consumer and other
Impaired loans with no related ASC 310 allowance @prded
Commercial
Commercial and industrial
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
Municipal
Leases
Other
Commercial real-estate
Residential construction
Commercial construction
Land
Office
Industrial
Retail

Multi-family

As of September 30, 2012

For the Nine Months Ended

September 30, 2012

Average Recorded

Interest Income

Recorded Investment Unpaid Principal Balance Related Allowance Investment Recognized
11,27: $ 13,48« 2,61f 13,62! 67C
1,792 1,79: 38€ 1,79: 91
42¢ 42¢ 95 42¢ 22
30¢€ 1,62¢ 72 55¢ 67
2,631 2,71z 54C 2,631 10z
4,18¢ 4,18¢ 74z 4,16( 15¢
13,68¢ 15,45¢ 1,57¢ 13,98¢ 46(
7,36€ 9,851 80z 7,99¢ 35¢
752 804 29t 77¢ 34
17,93 18,06( 1,257 18,02 62¢
5,58¢ 5,58¢ 85¢ 5,59¢ 21z
30,92: 32,00t 3,84z 31,58: 1,14¢
8,25¢ 8,92% 3,011 8,57: 352
13,57¢ 14,22( 3,24¢ 13,507 44¢
12 13 1 13 1
1,34¢ 1,34¢ 48C 1,35! 64
25,01¢ $ 28,58: — 27,82¢ 1,07¢
22 57 — 81 5
3,602 3,71¢ — 4,38¢ 134
9,86¢ 10,46¢ — 10,93 33z
13,33( 17,33: — 15,86¢ 64¢
9,46% 10,36¢ — 9,627 33¢
3,08 3,16¢ — 3,11¢ 107
16,61( 16,87¢ — 17,07( 612
1,92¢ 2,672 — 2,371 87



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 ceéans

19,761 21,81¢ — 20,97( 861
4,864 5,494 — 4,931 162
5,11¢ 5,37¢ — 5,39: 11¢

57 71 = 67 5
232 237 — 24¢ 11
233,01« 256,72! 19,81¢ $ 247,50( 9,30!

24




Table of Contents

Dollars in thousands)
Impaired loans with a related ASC 310 allowance rewded

Commercial
Commercial and industrial
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
Municipal
Leases
Other
Commercial real-estate
Residential construction
Commercial construction
Land
Office
Industrial
Retail
Multi-family
Mixed use and other
Home equity
Residential real estate
Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance
Indirect consumer
Consumer and other
Impaired loans with no related ASC 310 allowance @prded
Commercial
Commercial and industrial
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
Municipal
Leases
Other
Commercial real-estate
Residential construction
Commercial construction
Land
Office
Industrial
Retail
Multi-family

Mixed use and other

As of December 31, 2011

For the Twelve Months

Ended

December 31, 2011

Average Recorded

Interest Income

Recorded Investment  Unpaid Principal Balance Related Allowance Investment Recognized
$ 7,748 $ 9,08: 2,50€ 9,112 51C
1,79: 1,79z 394 1,792 122
78¢ 1,45 17¢ 1,36( 81
1,99: 2,06¢ 374 1,99: 12z
3,77¢ 3,77¢ 952 3,80z 187
27,65 29,60: 6,25¢ 29,08t 1,52¢
11,67 13,11( 2,87 13,20¢ 70¢
662 67€ 15¢ 67€ 4€
13,72¢ 13,73; 48C 13,30( 504
7,14¢ 7,15¢ 1,89 7,21¢ 33C
20,38t 21,33 1,447 21,67¢ 1,027
11,82¢ 12,60( 2,96: 12,31¢ 652
6,47¢ 6,681 99z 6,53t 22(C
31 32 5 33 3
94 98 2C 99 7
$ 17,68( $ 20,36! — 21,841 1,06¢
2817 2817 — 482 28
4,28¢ 4,33¢ — 4,18¢ 17t
9,79 9,79: — 10,24¢ 42¢
15,99: 23,09 — 19,13¢ 1,34¢
9,16 11,42: — 11,23t 55C
4,56¢ 4,78( — 4,75( 19¢
15,84: 15,84¢ — 15,84¢ 81t
2,347 3,04( — 3,02¢ 127
22,35¢ 25,01¢ — 24,37( 1,297



Home equity

3,95( 4,707 — 4,78¢ 184
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 _ 146 12
Total loans, net of unearned income, excluding ceéans $ 226,53t $ 251,231 $ 21,48¢ $ 247,05 $ 12.47(
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Dollars in thousands)
Impaired loans with a related ASC 310 allowance rewded

Commercial

Commercial and industrial

Franchise

Mortgage warehouse lines of credit

Community Advantage—homeowners association

Aircraft

Asset-based lending
Municipal

Leases

Other

Commercial real-estate

Residential construction
Commercial construction
Land

Office

Industrial

Retail

Multi-family

Mixed use and other

Home equity
Residential real estate

Premium finance receivables

Commercial insurance

Life insurance

Purchased life insurance

Indirect consumer

Consumer and other
Impaired loans with no related ASC 310 allowance @prded
Commercial

Commercial and industrial

Franchise

Mortgage warehouse lines of credit

Community Advantage—homeowners association

Aircraft

Asset-based lending
Municipal

Leases

Other

Commercial real-estate

Residential construction
Commercial construction
Land

Office

Industrial

Retail

Multi-family

Mixed use and other

As of September 30, 2011

For the Nine Months Ended

September 30, 2011

Average Recorded

Interest Income

Recorded Investment  Unpaid Principal Balance Related Allowance Investment Recognized
$ 9,54z $ 10,72¢ 6,597 9,67(C 39¢
94t 1,451 501 1,48t 62
71€ 71€ 16C 71€ 33
2,48% 2,618 381 2,60¢ 117
25,99( 27,78: 7,39¢ 26,59: 1,12:
12,620 12,82: 4,98t 12,65¢ 564
1,051 1,05¢ 257 1,068 52
2,157 2,661 56¢€ 2,147 11C
3,428 3,76¢ 1,15( 3,661 134
6,79( 7,081 2,231 7,681 307
12,25¢ 12,71¢ 2,27 12,46¢ 494
4,63( 4,78¢ 1,50¢ 4,622 10¢
49 51 7 52 8
52¢ 52¢ 42¢ 60¢ 2€
$ 19,23¢ $ 24,13 — 25,52; 1,032
1,79: 1,79: — 1,792 92
1,04« 1,04« — 1,08¢ 44
3,29¢ 4,017 — 4,18( 141
11,01¢ 11,01¢ — 11,33( 371
11,44: 20,68: — 13,267 89¢
8,411 9,70z — 9,65 37¢
7,031 7,521 — 7,33¢ 274
13,19 13,20( — 13,20¢ 48t
54¢ 54¢ — 54¢ 14
33,78( 35,51: — 34,60: 1,28¢



Home equity

4,118 4,491 = 4,77¢ 13t

Residential real estate 5,19¢ 5,87( — 4,75¢€ 18¢
Premium finance receivables

Commercial insurance _ _ _ — —

Life insurance _ _ _ _ —

Purchased life insurance _ _ _ _ —

Indirect consumer 32 4C _ 39 3

Consumer and other 22¢ 231 — 234 1C

Total impaired loans, net of unearned income, einlycovered loans $ 203 57( $ 228,571 $ 28,44; $ 218,36’ $ 8,89:
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Restructured Loan

At September 30, 2012 , the Company had $147.2omilh loans with modified terms. The $147.2 miflim modified loans represents 181
credits in which economic concessions were gratt@grtain borrowers to better align the termshefrtloans with their current ability to pay.

The Company’s approach to restructuring loans,ushiet those acquired with evidence of credit guali¢terioration since origination, is built
on its credit risk rating system which requiresdirenanagement personnel to assign a credit rigkg#o each loan. In each case, the loan
officer is responsible for recommending a credik mating for each loan and ensuring the creditnasings are appropriate. These credit risk
ratings are then reviewed and approved by the Bastiief credit officer and/or concurrence crediioefr. Credit risk ratings are determined by
evaluating a number of factors including a borrdsvénancial strength, cash flow coverage, collat@rotection and guarantees. The
Company’s credit risk rating scale is one throughwith higher scores indicating higher risk. Ia ttase of loans rated six or worse following
modification, the Company’s Managed Assets Divistwaluates the loan and the credit risk ratingdetérmines that the loan has been
restructured to be reasonably assured of repayamehof performance according to the modified teams is supported by a current, well-
documented credit assessment of the borrower'sdinhcondition and prospects for repayment underrévised terms.

A modification of a loan, excluding those acquiwith evidence of credit quality deterioration siraégination, with an existing credit risk
rating of six or worse or a modification of any etttredit which will result in a restructured crtedgk rating of six or worse, must be reviewed
for possible TDR classification. In that event, dMeinaged Assets Division conducts an overall craalit collateral review. A modification of
these loans is considered to be a TDR if bothh@Yaorrower is experiencing financial difficultyda(®) for economic or legal reasons, the ban
grants a concession to a borrower that it wouldotioérwise consider. The modification of a loargleding those acquired with evidence of
credit quality deterioration since origination, wia¢he credit risk rating is five or better botHdye and after such modification is not
considered to be a TDR. Based on the Company’staisk rating system, it considers that borrowstsse credit risk rating is five or better
are not experiencing financial difficulties andréfere, are not considered TDRs.

TDRs are reviewed at the time of modification andacquarterly basis to determine if a specific nesés needed. The carrying amount of the
loan is compared to the expected payments to ledvest, discounted at the loan’s original rate,ardollateral dependent loans, to the fair
value of the collateral. Any shortfall is recordesia specific reserve.

All credits determined to be a TDR will continuelte classified as a TDR in all subsequent periodigss the borrower has been in complic
with the loan’s modified terms for a period of sionths (including over a calendar year-end) andrtbdified interest rate represented a
market rate at the time of a restructuring. The &gt Assets Division, in consultation with the extjve loan officer, determines whether the
modified interest rate represented a current maeietat the time of restructuring. Using knowled§eurrent market conditions and rates,
competitive pricing on recent loan originationsg @m assessment of various characteristics of twfimd loan (including collateral position
and payment history), an appropriate market rata feew borrower with similar risk is determinefithe modified interest rate meets or
exceeds this market rate for a new borrower wittilar risk, the modified interest rate representsaaket rate at the time of restructuring.
Additionally, before removing a loan from TDR cldigstion, a review of the current or previously asered impairment on the loan and any
concerns related to future performance by the @ras conducted. If concerns exist about the fuability of the borrower to meet its
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 impairna¢i@eptember 30, 2012 and approximately $3.1 millibimpairment was present and
appropriately reserved for through the Companyisnabd reserving methodology in the Company’s alloeeafor loan losses. For restructured
loans in which impairment is calculated by the prewalue of future cash flows, the Company recartésest income representing the
decrease in impairment resulting from the passagjeme during the respective period, which diffénem interest income from contractually
required interest on these specific loans. Duttiregthree months ended and nine months ended Segt@®®, 2012 , the Company recorded
$534,000 and $1.0 million, respectively, in intéi@esome representing this decrease in impairment.
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The tables below present a summary of the postfination balance of loans restructured during tire¢ and nine months ended
September 30, 2012 and 2011, respectively, whiglesent troubled debt restructurings:

Extension at
Three months ended

Below Market Reduction of Interest Modification to Interest-
September 30, 2012 Total ®® Terms @ Rate @ only Payments® Forgiveness of Debf
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 3 $ 442 2 $ 27E 1 % 228 1 $ 167 — 3 _
Commercial real-estate
Residential construction 1 49€ 1 49€ 1 49€ 1 49¢€ — _
Commercial construction _ _ — — — — — — — —
Land _ _ — — — — — — — —
Office _ _ _ _ — — _ _ — —
Industrial _ — — — — — — — — —
Retail 2 4,65: 2 4,65¢ = = 2 4,65t — —
Multi-family 1 38C — — 1 38C 1 38C — —
Mixed use and other 7 3,10¢ 2 85¢ 5 2,25( 5 2,69¢ — —
Residential real estate and other 4 437 3 30¢ 3 357 1 7¢ — —
Total loans 18 $ 9,51¢ 10 $ 6,59 11 $ 3,70¢ 1 8 8,47t — $ =

Q) Restructured loans may have more than one modditatpresenting a concession. As such, restrudtioans during the period m:
be represented in more than one of the categonésdnabove.
(2) Balances represent the recorded investment incéie at the time of the restructurir

Extension at
Three months ended

Below Market Reduction of Interest Modification to Interest-
September 30, 2011 Total ©@ Terms @ Rate ® only Payments® Forgiveness of Debt®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 8 $ 3,157 - $ — 2 % 412 6 $ 2,74F — 3 —
Commercial real-estate
Residential construction _ _ _ _ — — _ _ — —
Commercial construction 1 467 _ — 1 467 1 467 — —
Land 2 43¢ 2 43¢ 1 28¢ — — — —
Office _ — — — — — — — — —
Industrial 1 797 1 797 1 797 1 797 — —
Retail 2 3,01€ 2 3,01¢ 1 2,23 2 3,01¢ — —
Multi-family 1 54¢€ 1 54¢ — — — — — —
Mixed use and other 5 2,19t 1 15€ 3 541 2 1,65¢ — =
Residential real estate and other 6 2,857 5 1,917 4 2,33¢ 2 92¢ _ _
Total loans 26 $13,47: 12  $ 6,86¢ 13 $ 7,06¢ 14 $ 9,601 — 3 =

(1) Restructured loans may have more than one modditatpresenting a concession. As such, restrudtioans during the period m:
be represented in more than one of the categonésdnabove.
(2) Balances represent the recorded investment incéie at the time of the restructurir

During the three months ended September 30, 20820ans totaling $9.5 milliowere determined to be troubled debt restructuriogsipare:
to 26 loans totaling $13.5 million in the same pdrof 2011. Of these loans extended at below maekets, the weighted average extension
had a term of approximately eight months duringttiiee months ended September 30, 2012 compafettmnths for the same period of
2011. Further, the weighted average decrease istélted interest rate for loans with a reductiomt#rest rate during the period was
approximately 293 basis points and 201 basis pdimtisig the three months ending September 30, 2082011, respectively. Interest-only
payment terms were approximately nine months anehdriths during the three months ending Septemhe2®I® and 2011, respectively.
Additionally, no balances were forgiven in the ¢thquarter of 2012 and 2011.
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Nine months ended Extension at Below Reduction of Interest Modification to Interest-

September 30, 2012 Total @@ Market Terms @ Rate® only Payments? Forgiveness of Debt?
Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial

Commercial and
industrial 16 $ 13,32t 9 $ 2,617 9 $ 12,70t 7 $ 10,57¢ 2 % 1,48¢

Commercial real-estate

Residential
construction 3 2,143 3 2,143 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 _ _ _ _ _ _ _ _ _ —
Retail 7 13,28t 7 13,28¢ 5 8,63¢ 6 12,89 = =
Multi-family 1 38( — — 1 38C 1 38( — —
Mixed use and other 13 6,74¢ 8 4,49t 9 5,68( 8 3,97¢ = =
Residential real estate and
other 9 1,512 7 1,26¢ 5 504 3 924 1 2¢
Total loans 68 $ 69,85 53 $ 56,26 46 $ 59,58: 41 $ 56,38¢ 3 % 1,51¢

(1) Restructured loans may have more than one modditaepresenting a concession. As such, restrudtloans during the period m:
be represented in more than one of the categooésdnabove.
(2) Balances represent the recorded investment incéie at the time of the restructurir

Nine months ended Extension at Below Reduction of Interest Modification to Interest-

September 30, 2011 Total ®@ Market Terms @ Rate® only Payments? Forgiveness of Debt?
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial

Commercial and
industrial 19 $ 5,11¢ 9 $ 1,82¢ 10 $ 1,271 c 3 3,321 2 % 13t

Commercial real-estate

Residenti_al
construction — — — e e — — e — —
Commercial
construction 3 9,401 2 8,93¢ 3 9,401 1 467 — —
Land 3 1,947 3 1,947 1 28C — — — —
Office 7 4,07¢ 5 2,74( 5 1,99¢ 2 1,53¢ — —
Industrial 3 4,02 3 4,02( 2 2,181 2 2,181 — —
Retail 6 4,30z 4 3,77¢ 4 3,257 4 3,58¢ = =
Multi-family 1 54¢ 1 54¢ _ — _ _ — _
Mixed use and other 19 23,11: 12 11,85: 14 20,32 4 6,80¢ = =
Residential real estate and
other 9 3,45: 7 2,32¢ 6 2,797 4 1,391 — —
Total loans 70 $ 5597 46 $ 37,97 45 $ 41,50: 27 $  19,29; 2 $ 13t

(1) Restructured loans may have more than one modditatpresenting a concession. As such, restrudtioans during the period m:
be represented in more than one of the categonésdnabove.
(2) Balances represent the recorded investment incéie &t the time of the restructurir

During the nine months ended September 30, 2082q&hs totaling $69.9 million , were determinedéotroubled debt restructurings,
compared to 70 loans totaling $56.0 million , ie #ame period of 2011. Of these loans extendedl@vbmarket terms, the weighted average
extension had a term of approximately eight modilréing the nine months ended September 30, 201pad to 10 months for the same
period of 2011. Further, the weighted average dserén the stated interest rate for loans wittdaaton of interest rate during the period was
approximately 151 basis points and 201 basis pdimtisig the nine months ending September 30, 202811, respectively. Interest-only
payment terms were approximately five months andchb@ths during the nine months ending Septembe2@2 and 2011, respectively.
Additionally, $420,000 in principal balances weoediven during the first nine months of 2012, coneplsto $67,000 in the same period of
2011.
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The following table presents a summary of all losstructured during the twelve months ended Sdpe30, 2012 and 2011, and such loans
which were in payment default under the restructieems during the respective periods below:

Three months ended Nine months ended
As of September 30, 2012 September 30, 2012 September 30, 2012
Total YO Payments in Default 26 Payments in Default @6
(Dollars in thousands) Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 21 % 15,16: 3 3 351 3 3 351
Commercial real-estate
Residential construction 4 3,25z — — — —
Commercial construction 7 3,36( 5 2,74(C 5 2,74
Land 21 37,86( 1 651 2 1,92¢
Office 2 4,79¢ — — — —
Industrial 2 1,31 1 99C 1 99C
Retall 15 28,097 — — 1 1,60¢
Multi-family 6 4,243 1 264 1 264
Mixed use and other 27 12,34 2 914 5 3,19
Residential real estate and other 1€ 3,971 5 1,931 6 2,37¢
Total loans 121 $ 114,40: 18 $ 7,841 24 % 13,45
(1)  Total restructured loans represent all loans restured during the previous twelve months from thie dndicated
(2) Restructured loans considered to be in paymentultedize over 30 days pe-due subsequent to the restructuri
3) Balances represent the recorded investment indéie &t the time of the restructurir
Three months ended September Nine months ended
As of September 30, 2011 30, 2011 September 30, 2011
Total (VG Payments in Default @®) Payments in Default @®)
(Dollars in thousands) Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 32 % 11,94: 3 3 1,12( 5 % 1,94¢
Commercial real-estate
Residential construction — — — — — —
Commercial construction 4 9,77¢ 1 377 1 377
Land 4 4,507 3 4,221 3 4,227
Office 9 8,90¢ 3 3,89¢ 3 3,89¢
Industrial 3 4,02( 1 1,84(C 1 1,84(
Retail 6 4,302 1 45¢ 1 45¢
Multi-family 1 54¢ — — — —
Mixed use and other 22 25,94 4 1,852 4 1,852
Residential real estate and other 1C 3,89¢ 3 76¢ 3 76¢
Total loans 91 $ 73,83¢ 19 $ 14,54: 21 $ 15,36¢

(1)  Total restructured loans represent all loans restured during the previous twelve months from thie dndicated
(2) Restructured loans considered to be in paymentultedise over 30 days pe-due subsequent to the restructuri
) Balances represent the recorded investment incéie &t the time of the restructurir

(8) Loan Securitization

During the third quarter of 2009, the Company esdento a revolving period securitization transactsponsored by First Insurance Funding
Corporation ("FIFC"). In connection with the setization, premium finance receivables — commensiale transferred to FIFC Premium
Funding, LLC (the “securitization entity”). Prin@pcollections on loans in the securitization gnivere used to acquire and transfer additiona
loans into the securitization entity during thetelarevolving period. At December 31, 2011, théestaevolving period ended and the majority
of collections began accumulating to pay off trsuedd instruments as scheduled.
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Instruments issued by the securitization entityuded $600 million Class A notes bearing an animtetest rate of one-month LIBOR plus
1.45% (the “Notes”). At the time of issuance, thetdé were eligible collateral under the FederaleResBank of New York's Term Asset-
Backed Securities Loan Facility (“TALF"). Class BdaClass C notes (“Subordinated securities”), whighrecorded in the form of zero
coupon bonds, were also issued and were retaindteb@ompany.

This securitization transaction was accounted $om aecured borrowing and the securitization eittityeated as a consolidated subsidiary of
the Company under ASC 810, “Consolidation”. Theusiization entity’s receivables underlying thiraspy investors’ interests were recorded
in loans, net of unearned income, excluding covéads, an allowance for loan losses was estaloliahd the related debt issued was reporte
in secured borrowings—owed to securitization inwestAdditionally, the Compang’retained interests in the transaction, princypedinsisting
of subordinated securities, cash collateral, aretanilateralization of loans, constituted interc@myp positions, which were eliminated in the
preparation of the Company’s Consolidated Statesnein€ondition.

Upon transfer of premium finance receivablemmmercial to the securitization entity, the reables and certain cash flows derived from t
became restricted for use in meeting obligatiorthéosecuritization entity’s creditors. The sedzaition entity had ownership of interest-
bearing deposit balances that also had restrigttbesamounts of which were reported in interesiring deposits with other banks. With the
exception of the seller’s interest in the transfdmeceivables, the Company’s interests in thergaation entity’s assets were generally
subordinate to the interests of third-party investo

During the first and second quarters of 2012, then@any purchased portions of the Notes in the opariket in the amounts of $172.0 million
and $67.2 million , respectively, effectively rethgthe outstanding Notes, on a consolidated bas®360.8 million . On August 15, 2012, the
securitization entity paid off the $360.8 milliohMotes held by third party investors as well as $239.2 million owed to the Company.
Additionally, the Company received payment of $4@iion related to the Subordinated securitiesii®sl the Company. As of September 30,
2012, the securitization entity held no loans ardeings but retained approximately $1.8 millionciash.

The table below details the securitization entigssets and liabilities on a stand-alone basi$ tre@ates shown:

(Dollars in thousands) September 30, 2012 December 31, 2011  September 30, 2011
Cash collateral accounts $ 1,798 $ 4427 $ 1,75¢
Collections and interest funding accounts — 268,16! 35,40¢
Interest-bearing deposits with banks—restricted for
securitization investors $ 1,798 $ 272,59: $ 37,16¢
Loans, net of unearned income—restricted for
securitization investors $ — 41298t $ 645,62:
Allowance for loan losses — (1,456 (2,155
Net loans—restricted for securitization investors $ — % 411,53. $ 643,46t
Other assets — 2,31¢ 2,56¢
Total assets $ 1,798 $ 686,44. $ 683,19¢
Secured borrowings—owed to securitization investor:$ — % 600,000 $ 600,00(
Other liabilities — 2,821 4,49(
Total liabilities $ — $ 602,82: $ 604,49(

(9) Goodwill and Other Intangible Assets
A summary of the Company’s goodwill assets by bessnsegment is presented in the following table:

January 1, Goodwill Impairment
(Dollars in thousands) 2012 Acquired Loss September 30, 2012
Community banking $ 259,33t $ 1,51€ $ —  $ 260,85:
Specialty finance 16,09t 22,82 — 38,91¢
Wealth management 30,03 1,823 — 31,86«
Total $ 305,46¢ $ 26,16¢ $ — 331,63

The community banking and wealth management segmgmbdwill increased $1.5 million and $1.8 millipnespectively, in 2012 as a result
of the acquisition of a bank branch and the trpstrations of Suburban. Additionally, the speciéiliance
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segment’s goodwill increased $22.8 million durihgstsame period as a result of the acquisition atdiarie Premium Funding Inc.

A summary of finite-lived intangible assets ash# tlates shown and the expected amortization &smiember 30, 2012 is as follows:

(Dollars in thousands) September 30, 2012 December 31, 2011 September 30, 2011
Specialty finance segment:
Customer list intangibles:

Gross carrying amount $ 1,80C $ 1,80C $ 1,80(
Accumulated amortization (603) (460 (417
Net carrying amount $ 1,197 $ 1,34C % 1,38¢

Community banking segment:
Core deposit intangibles:

Gross carrying amount $ 38,501 $ 35587 $ 35,567
Accumulated amortization (24,179 (21,45 (20,54Y)
Net carrying amount $ 14,32 $ 14,13 $ 15,02(

Wealth management segment:
Customer list and other intangibles:

Gross carrying amount $ 7,39C $ 6,79C $ 6,09(
Accumulated amortization (50%) (290 (86)
Net carrying amount $ 6,88t $ 6,600 $ 6,00/
Total other intangible assets, net $ 22,40t $ 22,07C % 22,41%

Estimated amortization

Actual in nine months ended September 30, 2012 $ 3,21¢
Estimated remaining in 2012 1,15¢
Estimated—2013 4,471
Estimated—2014 3,94:
Estimated—2015 2,402
Estimated—2016 1,83¢

The customer list intangibles recognized in conpeatith the purchase of life insurance premiunafioe assets in 2009 are being amortized
over an 18 -year period on an accelerated basis.

The increase in core deposit intangibles from 2044 related to the FDIC-assisted acquisitions cfr@hn National in the first quarter of 2012,
Second Federal and First United Bank in the thurdrter of 2012 as well as the acquisition of a Ham@kach of Suburban in the second quarter
of 2012. The core deposit intangibles recognizetbimection with these acquisitions are being amextover a 10 -year period on an
accelerated basis.

The increase in intangibles within the wealth mamagnt segment was related to the Company’s adguisit the trust business of Suburban
during the first quarter of 2012. The customerifithngible recognized in connection with the asiian is being amortized over a 10 -year
period on a straight-line basis.

Total amortization expense associated with finited intangibles totaled approximately $3.2 milliand $2.4 million for the nine months
ended September 30, 2012 and 2011, respectively.
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(10) Deposits
The following table is a summary of deposits athefdates shown:

(Dollars in thousands) September 30, 201 December 31, 2011 September 30, 2011
Balance:
Non-interest bearing $ 2,162,21! $ 1,785,43. % 1,631,70
NOW 1,841,74. 1,698,77 1,633,75:
Wealth management deposits 979,30t 788,31: 730,31!
Money market 2,596,70: 2,263,25: 2,190,11
Savings 1,156,461 888,59. 867,48:
Time certificates of deposit 5,111,53: 4,882,901 5,252,63
Total deposits $ 13,847,96 $ 12,307,26 $ 12,306,00
Non-interest bearing 16% 15% 13%
NOW 13 14 13
Wealth management deposits 7 6 6
Money market 19 18 18
Savings 8 7 7
Time certificates of deposit 37 40 43
Total deposits 10C% 10C% 100(%

Wealth management deposits represent deposit e dpamarily money market accounts) at the Comjsasybsidiary banks from brokerage
customers of Wayne Hummer Investments, trust aset asanagement customers of CTC and brokeragenceistdrom unaffiliated
companies.

(11) Notes Payable, Federal Home Loan Bank AdvanceSther Borrowings, Secured Borrowings and Subordiated Notes

The following table is a summary of notes payabkgeral Home Loan Bank advances, other borrowsesyred borrowings and subordinatec
notes as of the dates shown:

(Dollars in thousands) September 30, 2012 December 31, 2011 September 30, 2011
Notes payable $ 2,27 $ 52,82 $ 3,00¢
Federal Home Loan Bank advances 414,21 474,48: 474,57(
Other borrowings:
Securities sold under repurchase agreements 337,40! 413,33: 414,33:
Other 39,82« 30,42( 33,74¢
Total other borrowings 377,22¢ 443,75! 448,08:
Secured borrowings—owed to securitization investors — 600,00( 600,00
Subordinated notes 15,00( 35,00( 40,00(

Total notes payable, Federal Home Loe
Bank advances, other borrowings, secu
borrowings, and subordinated notes ~ $ 808,711 $ 1,606,05 $ 1,565,65!

At September 30, 2012 , the Company had notes pagd$2.3 million . The Company had a $1.0 milleutstanding balance of notes
payable, with an interest rate of 4.50% , under@®million loan agreement (“Agreementjth unaffiliated banks. The Agreement consis!

a $75.0 million revolving credit facility, which raaed on October 26, 2012 , and a $1.0 million teyvam maturing on June 1, 2015 . At
September 30, 2012 , there was no balance outatandithe $75.0 million revolving credit facilitBorrowings under the Agreement that are
considered “Base Rate Loans” will bear interest edte equal to the higher of (1) 450 basis paints(2) for the applicable period, the highes
of (a) the federal funds rate plus 100 basis pqints
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(b) the lender’s prime rate plus 50 basis poimatisd (c) the Eurodollar Rate (as defined below) Waild be applicable for an interest period of
one month plus 150 basis points . Borrowings utlieiAgreement that are considered “Eurodollar Ratns” will bear interest at a rate equal
to the higher of (1) the British Bankers AssociatsolLIBOR rate for the applicable period plus 3%&is points (the “Eurodollar Rate”) and (2)
450 basis points . A commitment fee is payable tguigrequal to 0.50% of the actual daily amounihich the lenderscommitment under th
revolving note exceeded the amount outstandingnsutsh facility. As more fully described in Note 18ubsequent Events, on October 26,
2012, the Company entered into an Amended and Restaedit Agreement, which altered the terms of thee&gent, and which provides

a $1.0 million term loan and a $100.0 million rexing credit facility, which mature on June 1, 2Gdrl October 25, 2013, respectively.

Borrowings under the Agreement are secured byttek ®f some of the banks and contains severaictgé covenants, including the
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréctions on dividends and other indebtedr
At September 30, 2012 , the Company was in comgdiavith all debt covenants. The Agreement is alslelto be utilized, as needed, to
provide capital to fund continued growth at the @amy’s banks and to serve as an interim sourcerafs for acquisitions, common stock
repurchases or other general corporate purposes.

As a result of the acquisition of Great Lakes Advss the Company assumed an unsecured promisstayma Great Lakes Advisor
shareholder (“Unsecured Promissory Note”) with atstanding balance of $1.3 million as of Septen@®r2012 . Under the Unsecured
Promissory Note, the Company will make quarteripgpal payments and pay interest at a rate of@teral funds rate plus 100 basis points .
As of September 30, 2012 , the current interestwats 1.25% .

Federal Home Loan Bank advances consist of obligatof the banks and are collateralized by qualgyiesidential real estate and home
equity loans and certain securities. FHLB advarcesstated at par value of the debt adjusted famantized fair value adjustments recorde
connection with advances acquired through acqaistiln order to achieve lower interest rates arektend maturities, the Company
restructured $292.5 million of FHLB advances, pay#22.4 million in prepayment fees, in the firsager of 2012. The Company did not
restructure any FHLB advances in 2011. These prapayfees are classified in other assets on thedlidated Statements of Condition and
are amortized as an adjustment to interest expgsisg the effective interest method.

At September 30, 2012 securities sold under repselgreements represent $70.8 million of custbalances in sweep accounts in
connection with master repurchase agreements &fatfiles and $266.6 million of short-term borrowirfigen brokers. Securities pledged for
customer balances in sweep accounts are maintairget the Company’s control and consist of U.S.dBoment agency, mortgage-backed
and corporate securities. These securities aradedlin the available-for-sale securities portfal®reflected on the Company’s Consolidated
Statements of Condition.

Other borrowings at September 30, 2@h2l 2011 represent the junior subordinated amogiabtes issued by the Company in connection
the issuance of Tangible Equity Units (TEUs) in Brber 2010 and a fixed-rate promissory note isbyettie Company in August 2012
("Fixed-rate Promissory Note") related to an offizélding owned by the Company. The junior subaatiial notes were recorded at their initial
principal balance of $44.7 million , net of issuamosts. These notes have a stated interest rate%fand require quarterly principal and
interest payments of $4.3 million , with an initgdyment of $4.6 million that was paid on March 26811. The issuance costs are being
amortized to interest expense using the effectiterést method. The scheduled final installmentiet on the notes is December 15, 2013 ,
subject to extension. At September 30, 2012 , theses had an outstanding balance of $19.8 milll®ee Note 17 — Shareholders’ Equity and
Earnings Per Share for further discussion of the)F.EAt September 30, 2012 the Fixed-rate Promisslatg had an outstanding balance of
$20.0 million . Under the Fixed-rate Promissory & dhe Company will make monthly principal paymears pay interest at a fixed rate of
3.75% until maturity on September 1, 2017.

During the third quarter of 2009, the Company eadento an off-balance sheet securitization tratisacsponsored by FIFC. In connection
with the securitization, premium finance receivableommercial were transferred to FIFC Premium FougdiL C, a qualifying special
purpose entity (the “QSPE"). The QSPE issued $6llilomClass A notes that had an annual interetst o6& one-month LIBOR plus 1.45¢he
“Notes”). At the time of issuance, the Notes wdrgilele collateral under TALF. During the first asécond quarters of 2012, the Company
purchased $172.0 million and $67.2 million , resivety, of the Notes in the open market effectivdfeasing a portion of the Notes. During
the third quarter of 2012, the Company completalylff the remaining portion of these Notes atertéd on the Company’s Consolidated
Statements of Condition as secured borrowings desdcuritization investors. See Note 8 — Loan 8gzation, for more information on the
QSPE.

At September 30, 2012 , the Company had an ohbdigdtir one subordinated note with a remaining badasf $15.0 million This subordinate
note was issued in October 2005 (funded in May 20D6ring the second quarter of 2012, two subortgithaotes issued in October 2002 and
April 2003 with remaining balances of $5.0 milliand $10.0 million respectively, were paid off prior to maturity.€femaining subordinate
note as of September 30, 2012 requires annualipaingayments of $5.0 million on May 29, 2013, 2@t#l 2015. The Company may redeem
the subordinated note without payment of premium or
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penalty at any time prior to maturity. Interestaath note is calculated at a rate equal to threghmdBOR plus 130 basis points .

(12) Junior Subordinated Debentures

As of September 30, 2012 , the Company owned 100%eaccommon securities of nine trusts, Wintruspi@d Trust Ill, Wintrust Statutory
Trust IV, Wintrust Statutory Trust V, Wintrust Cégdi Trust VII, Wintrust Capital Trust VIII, WintruCapital Trust IX, Northview Capital
Trust |, Town Bankshares Capital Trust I, and RAietthwest Capital Trust | (the “Trusts”) set uppi@vide long-term financing. The
Northview, Town and First Northwest capital trustsre acquired as part of the acquisitions of NaetwFinancial Corporation, Tow
Bankshares, Ltd., and First Northwest Bancorp, imspectively. The Trusts were formed for purpagédssuing trust preferred securities to
third-party investors and investing the proceedmfthe issuance of the trust preferred securitiescammon securities solely in junior
subordinated debentures issued by the Companygonsed by the Company in connection with an adipigj with the same maturities and
interest rates as the trust preferred securitibs.jiinior subordinated debentures are the sol¢sasthe Trusts. In each Trust, the common
securities represent approximately 3% of the jusidyordinated debentures and the trust preferadities represent approximately 97% of
the junior subordinated debentures.

The Trusts are reported in the Company’s cons@dlfihancial statements as unconsolidated subgdiakccordingly, in the Consolidated
Statements of Condition, the junior subordinateledd¢ures issued by the Company to the Trusts potesl as liabilities and the common
securities of the Trusts, all of which are ownedhmsy Company, are included in available-for-salausées.

The following table provides a summary of the Comps junior subordinated debentures as of Septe®®e?012 . The junior subordinated
debentures represent the par value of the obligatieved to the Trusts.

Common Trust Preferred Sut;](;Jrrglli%rated Rate Contractual rate Issue Maturity ReFdaer:Inepition
(Dollars in thousands) Securities Securities Debentures Structure at 9/30/2012 Date Date Date
Wintrust Capital Trust IlI $ 774 $ 25,000 $ 25,77« L+3.25 3.71% 04/200:  04/203: 04/200¢
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ L+2.80 3.1€%  12/200:  12/203: 12/200¢
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ L+2.60 2.96% 05/2004 05/2034 06/200¢
Wintrust Capital Trust VII 1,55(C 50,00( 51,55( L+1.95 2.3%%  12/2004 03/203t 03/201C
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ L+1.45 1.81% 08/200t 09/203t 09/201(
Wintrust Captial Trust IX 1,547 50,00( 51,541 L+1.63 2.02% 09/200¢€  09/203€ 09/2011
Northview Capital Trust | 18€ 6,00( 6,18¢ L+3.00 3.4  08/200: 11/203: 08/200¢
Town Bankshares Capital
Trust | 18¢€ 6,00( 6,18¢ L+3.00 3.44% 08/200:  11/203: 08/200¢
First Northwest Capital Trus
I 15& 5,00( 5,15¢ L+3.00 3.3€% 05/2004 05/2034 05/200¢

Total $ 249,49: 2.5

The junior subordinated debentures totaled $24%9Bbmat September 30, 2012, December 31, 20l $eptember 30, 2011 .

The interest rates on the variable rate junior slibated debentures are based on the three-moBR Irate and reset on a quarterly basis. A
September 30, 2012 , the weighted average con#ddoterest rate on the junior subordinated delrestwas 2.57% . The Company entered
into interest rate swaps and caps with an aggregdienal value of $225 millioto hedge the variable cash flows on certain jusidrordinate
debentures. The hedge-adjusted rate on the junmbmrdinated debentures as of September 30, 2048 481% . Distributions on the common
and preferred securities issued by the Trusts ayalge quarterly at a rate per annum equal toriteedst rates being earned by the Trusts o
junior subordinated debentures. Interest expengbejunior subordinated debentures is deductidnlénicome tax purpose

The Company has guaranteed the payment of disoitsiand payments upon liquidation or redemptiotheftrust preferred securities, in each
case to the extent of funds held by the Trusts.ddmpany and the Trusts believe that, taken togetie obligations of the Company under
the guarantees, the junior subordinated debentanelsother related agreements provide, in the ggtgea full, irrevocable and unconditional
guarantee, on a subordinated basis, of all of kitigations of the Trusts under the trust prefesedurities. Subject to certain limitations, the
Company has the right to defer the payment of @steon the junior subordinated debentures at amg, tor from time to time, for a period not
to exceed 20 consecutive quarters. The trust peefesecurities are subject to mandatory redempitiomhole or in part, upon repayment of the
junior subordinate
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debentures at maturity or their earlier redemptidre junior subordinated debentures are redeenmakibole or in part prior to maturity at any
time after the earliest redemption dates showhértable, and earlier at the discretion of the Camygf certain conditions are met, and, in any
event, only after the Company has obtained FedRaaerve approval, if then required under applicghldelines or regulations.

The junior subordinated debentures, subject taielimitations, qualify as Tier 1 capital of the@pany for regulatory purposes. The amouni
of junior subordinated debentures and certain athpital elements in excess of those certain lioita could be included in Tier 2 capital,
subject to restrictions. At September 30, 2012 gfathe junior subordinated debentures, net of@benmon Securities, were included in the
Company’s Tier 1 regulatory capital.

(13) Segment Information

The Company’s operations consist of three primagngents: community banking, specialty finance ardlth management.

The three reportable segments are strategic bssimgts that are separately managed as they dffereht products and services and have

different marketing strategies. In addition, eaghrsent’s customer base has varying characteriiescommunity banking segment has a
different regulatory environment than the specifiignce and wealth management segments. WhilEdimepanys management monitors et
of the fifteen bank subsidiaries’ operations andfitability separately, these subsidiaries haventeggregated into one reportable operating
segment due to the similarities in products andises, customer base, operations, profitability snees, and economic characteristics.

The net interest income, net revenue and segmefit pf the community banking segment includes meoand related interest costs from
portfolio loans that were purchased from the spigcimance segment. For purposes of internal segmpofitability analysis, management
reviews the results of its specialty finance segraerif all loans originated and sold to the comityubanking segment were retained within
that segment’s operations, thereby causing intgmsat eliminations. Similarly, for purposes of aizathg the contribution from the wealth
management segment, management allocates a poftiba net interest income earned by the commubatiking segment on deposit balance:
of customers of the wealth management segmenetad¢ialth management segment. See Note 10 — Degdositaore information on these
deposits.

The segment financial information provided in tbkdwing tables has been derived from the intepmafitability reporting system used by
management to monitor and manage the financiabpagnce of the Company. The accounting policigh@fksegments are substantially
similar to as those described in “Summary of Sigaiit Accounting Policies” in Note 1 of the Compan011 Form 10-K. The Company
evaluates segment performance based on after-oéik rloss and other appropriate profitability aseres common to each segment. Certain
indirect expenses have been allocated based oal acilume measurements and other criteria, as pppte. Intersegment revenue and
transfers are generally accounted for at curremketgrices. The parent and intersegment eliminatieflected parent company information
and intersegment eliminations.
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(Dollars in thousands)
Net interest income:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total net interest income

Non-interest income:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total non-interest income

Net revenue:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total net revenue

Segment profit:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total segment profit

Segment assets:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total segment assets

The following is a summary of certain operatingoimfiation for reportable segments:

Three months ended September 30,

$ Change in

% Change in

2012 2011 Contribution Contribution
124,68: $ 109,24. $ 15,44 14%
33,12¢ 28,80: 4,32 15
524 2,88¢ (2,359 (82
(25,759 (22,517 (3,24)) (14
132,57 $ 118,41( $ 14,16 12%
4891 $ 55,71 $ (6,802 (12)%
131 784 (659) (83)
16,11t 14,30 1,811 13
(2,21 (3,559 1,34z 38
62,94: $ 67,247 $ (4,307 (6)%
173,59t $ 164,95¢ $ 8,64( 5%
33,25¢ 29,58¢ 3,67( 12
16,63¢ 17,18 (54¢) ©)]
(27,977 (26,077) (1,899 @)
195,52( $ 185,65 $ 9,86: 5%
39,66! $ 32,887 % 6,77¢ 21%
12,967 12,76¢ 202 2
1,317 2,35 (1,040 (44)
(21,645 (17,807 (3,839 (22
32,30 $ 30,20: $ 2,10¢ 7%
16,877,67 $ 15,110,39 $ 1,767,27 12%
3,796,74! 3,255,911 540,82¢ 17
95,12¢ 88,55! 6,57 7
(3,750,95) (2,540,05) (1,210,89) (48)
17,01859 $ 1591480 $ 1,103,78: 7%
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Nine months ended September 30,

$ Change in

% Change in

(Dollars in thousands) 2012 2011 Contribution Contribution
Net interest income:
Community banking $ 368,83 $ 312,05 $ 56,78: 18%
Specialty finance 90,75( 84,80¢ 5,94 7%
Wealth management 4,94( 6,322 (1,389 (22)%
Parent and inter-segment eliminations (77,78¢) (66,457) (11,33) A7%
Total net interest income $ 386,74 $ 336,73( % 50,01( 15%
Non-interest income:
Community banking $ 117,71 $ 109,17: $ 8,54t 8%
Specialty finance 1,72¢ 2,28: (55¢) (24)%
Wealth management 47,31¢ 40,73¢ 6,582 16 %
Parent and inter-segment eliminations (5,859 (7,402 1,54¢ 21%
Total non-interest income $ 160,90: $ 144,78t $ 16,11" 11%
Net revenue:
Community banking $ 486,55. $ 421,22 % 65,32¢ 16 %
Specialty finance 92,47 87,09( 5,38¢ 6 %
Wealth management 52,25¢ 47,05¢ 5,20( 11%
Parent and inter-segment eliminations (83,639 (73,85%) (9,789 (13)%
Total net revenue $ 547,64. $ 481,51t $ 66,12° 14 %
Segment profit:
Community banking $ 96,05: $ 61,15¢ $ 34,89¢ 57 %
Specialty finance 36,40: 40,73( (4,329 (11)%
Wealth management 5,29 5,06( 237 5%
Parent and inter-segment eliminations (56,647 (48,599 (8,049 A7%
Total segment profit $ 81,107 $ 58,35 $ 22,75: 39 %

(14) Derivative Financial Instruments

The Company primarily enters into derivative finehinstruments as part of its strategy to manégexposure to changes in interest rates.
Derivative instruments represent contracts betvpegties that result in one party delivering casthtoother party based on a notional amount
and an underlying (such as a rate, security prigeioe index) as specified in the contract. The@amn of cash delivered from one party to the
other is determined based on the interaction ohtitenal amount of the contract with the underdyiBerivatives are also implicit in certain
contracts and commitments.

The derivative financial instruments currently ugydhe Company to manage its exposure to inteadstrisk include: (1) interest rate swaps
and caps to manage the interest rate risk of cevtiable rate liabilities; (2) interest rate loakmmitments provided to customers to fund
certain mortgage loans to be sold into the secgnaarket; (3) forward commitments for the futurdivkry of such mortgage loans to protect
the Company from adverse changes in interest astg@£orresponding changes in the value of mortges available-for-sale; and

(4) covered call options related to specific inueestt securities to enhance the overall yield ot sgcurities. The Company also enters into
derivatives (typically interest rate swaps) withtai qualified borrowers to facilitate the borrawerisk management strategies and
concurrently enters into mirror-image derivativathva third party counterparty, effectively makiagnarket in the derivatives for such
borrowers. Additionally, the Company enters inteefgn currency contracts to manage foreign exchaisgeassociated with certain foreign
currency denominated assets.

As required by ASC 815, the Company recognizessdgvie financial instruments in the consolidatethficial statements at fair value
regardless of the purpose or intent for holdingitis¢rument. Derivative financial instruments avelided in other assets or other liabilities, as
appropriate, on the Consolidated Statements of iiondChanges in the fair value of derivative ficéal instruments are either recognized in
income or in shareholders’ equity as a componentltér comprehensive income depending on whetleedéhivative financial instrument
qualifies for hedge accounting and, if so, whethqualifies as a fair value hedge or cash flowdedsenerally, changes in fair values of
derivatives accounted for as fair value hedgesererded in income in the same period and in theesacome statement line as changes in th
fair values of the hedged items that relate tasggged risk(s). Changes in fair values of deriwafimancial instruments accounted for as cash
flow hedges, to the extent they are effective hedgee recorded as a component of other comprefeingsiome, net of deferred taxes, and
reclassified
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to earnings when the hedged transaction affectsregs. Changes in fair values of derivative finah@istruments not designated in a hedging
relationship pursuant to ASC 815, including charngdair value related to the ineffective portiohcash flow hedges, are reported in non-
interest income during the period of the changeivagve financial instruments are valued by adiparty and are validated by comparison
with valuations provided by the respective courdetips. Fair values of certain mortgage bankingvaéves (interest rate lock commitments
and forward commitments to sell mortgage loans best efforts basis) are estimated based on chamgesrtgage interest rates from the date
of the loan commitment. The fair value of foreigrmrency derivatives is computed based on changiseign currency rates stated in the
contract compared to those prevailing at the measent date.

The table below presents the fair value of the Camyjs derivative financial instruments as well lasit classification on the Consolidated
Statements of Condition as of September 30, 20#28a1:

Derivative Assets Derivative Liabilties
Fair Value Fair Value
Balance Balance
Sheet September 30, September 30, Sheet September 30, September 30,
(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 $ 6 $ 132 Other liabilities $ 9,491 $ 12,33¢
Interest rate derivatives designated as Fair Value
Hedges Other assel $ 152 $ = Other liabilities $ — S =
Total derivatives designated as hedging instruments
under ASC 815 $ 15¢ 3 132 $ 9,491 $ 12,33¢
Derivatives not designated as hedging instruments
under ASC 815:
Interest rate derivatives Other asset 50,19( 32,88: Other liabilities 48,51; 32,90¢
Interest rate lock commitments Other assel 15,61 6,50€ Other liabilities 10,39: 24¢
Forward commitments to sell mortgage loans Other asset 1€ 287 Other liabilities 11,56¢ 5,11¢
Foreign exchange contracts Other assel 11 — Other liabilities 9 —
Total derivatives not designated as
hedging instruments under ASC 815 $ 65,83: $ 39,67 $ 70,48t $ 38,27:
Total derivatives $ 6599( $ 39,80 $ 79,977 $ 50,61:

Cash Flow Hedges of I nterest Rate Risk

The Company’s objectives in using interest ratévdéives are to add stability to net interest ineoamd to manage its exposure to interest rate
movements. To accomplish these objectives, the @osnprimarily uses interest rate swaps and inteedstcaps as part of its interest rate risk
management strategy. Interest rate swaps desigasteash flow hedges involve the receipt of vaeabte amounts from a counterparty in
exchange for the Company making fixed-rate paymevis the life of the agreements without the exgeaof the underlying notional amount.
Interest rate caps designated as cash flow hedgelvé the receipt of payments at the end of e&ctog in which the interest rate specified in
the contract exceed the agreed upon strike prisef/ASeptember 30, 2012 , the Company had fouresteate swaps and two interest rate cay
with an aggregate notional amount of $225 millibattwere designated as cash flow hedges of intextestisk.
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The table below provides details on each of thesé dow hedges as of September 30, 2012 :

September 30, 2012

(Dollars in thousands) Notional Fair Value
Maturity Date Amount Gain (Loss)
Interest Rate Swaps:
September 2013 50,00( (2,399
September 2013 40,00( (2,009
September 2016 50,00( (3,359
October 2016 25,00( (1,740
Total Interest Rate Swaps 165,00( (9,49)
Interest Rate Caps:
September 2014 20,00( 2
September 2014 40,00( 4
Total Interest Rate Caps 60,00( 6
Total Cash Flow Hedges $ 225,000 $ (9,485

Since entering into these interest rate derivatittes Company has used them to hedge the variableautflows associated with interest
expense on the Company’s junior subordinated debenitThe effective portion of changes in the ¥alue of these cash flow hedges is
recorded in accumulated other comprehensive inamdds subsequently reclassified to interest ex@ansnterest payments are made on the
Company’s variable rate junior subordinated delr@sturhe changes in fair value (net of tax) aressply disclosed in the Consolidated
Statements of Comprehensive Income. The ineffegiréon of the change in fair value of these datiixes is recognized directly in earnings;
however, no hedge ineffectiveness was recognizeédglthe nine months ended September 30, 2012mte®der 30, 2011 . The Company
uses the hypothetical derivative method to assedsreasure effectiveness.

A rollforward of the amounts in accumulated othemprehensive income related to interest rate déviasdesignated as cash flow hedges
follows:

Three months ended September 30, Nine months ended September 30,
(Dallars in thousands) 2012 2011 2012 2011
Unrealized loss at beginning of period $ (9,900) $ (10,120) $ (11,639 $ (13,329
Amount reclassified from accumulated other compnshe
income to interest expense on junior subordinatdxkdtures 1,471 2,24¢ 4,32¢ 6,61¢
Amount of loss recognized in other comprehensicerme (1,769 (4,339 (2,88%) (5,499
Unrealized loss at end of period $ (10,199 $ (12,207 $ (10,199 $ (12,20

As of September 30, 2012, the Company estimatésithiang the next twelve months, $6.1 million Wik reclassified from accumulated other
comprehensive income as an increase to interesnegp

Fair Value Hedges of I nterest Rate Risk

The Company is exposed to changes in the fair v@la¢ed to certain of its floating rate assets tioatain embedded optionality due to
changes in benchmark interest rates, such as LIBG& Company uses purchased interest rate capartaga its exposure to changes in fair
value on these instruments attributable to chaimgt®e benchmark interest rate. Interest rate dapggnated as fair value hedges involve the
receipt of variable amounts from a counterpariptiérest rates rise above the strike price on timract in exchange for an up-front premium.
As of September 30, 2012 , the Company had onecstteate cap with a notional amount of $96.5 miillihat was designated as a fair value
hedge of interest rate risk associated with an eliohdxt cap in one of the Company’s floating ratetasse

For derivatives designated as fair value hedgesg#in or loss on the derivative as well as theatfing loss or gain on the hedged item
attributable to the hedged risk are recognizedaimiags. The Company includes the gain or losherhedged item in the same line item as th
offsetting loss or gain on the related derivatiiggring the three months ended September 30,
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2012 , the Company recognized a net gain of $37/90ther income/expense related to hedge ineffectiss. The Company also recognized
net reduction to interest income of $50,000 forttiree months ended September 30, 2012 relatée t6ampany’s fair value hedges, which
includes net settlements on the derivatives andt@aton adjustment of the basis in the hedgeni.itEhe Company did not have any fair v:
hedges outstanding prior to the second quarte@d2 2

The following table presents the gain/(loss) andigeeineffectiveness recognized on derivative ims&uts and the related hedged items that a
designated as a fair value hedge accounting rakdtip as of September 30, 2012 :

(Dollars in thousands) Income Statement Gain/
Amount of Gain or (Loss) Recogniz Amount of Gain or (Loss) Recogniz (Loss) due to Hedge
in Income on Derivative in Income on Hedged Item Ineffectiveness
. . Three Months Ended Three Months Ended Three Months Ended
o Location of Gain or (Lost September 30, September 30, September 30,
Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2012 2011 2012 2011 2012 2011
Interest rate products Other incom¢ $ (229 $ — 3 26€ $ — % 37 $ —
. Income Statement Gain/
(Dollars in thousands) (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 Item Nine Months Ended
o Location of Gain or (LOs¢  \jjhe Months Ended September 30, Nine Months Ended September 30, September 30,
Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2012 2011 2012 2011 2012 2011
Interest rate products Other incom¢ $ (432 $ — 3 482 $ — % 5C $ —

Non-Designated Hedges

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

Interest Rate Derivative—The Company has interest rate derivatives, inogidiwaps and option products, resulting from aiserthe
Company provides to certain qualified borrowerse Gompany’s banking subsidiaries execute certainaté/e products (typically interest
rate swaps) directly with qualified commercial lmwers to facilitate their respective risk managensénategies. For example, these
arrangements allow the Company’s commercial borreueeeffectively convert a variable rate loan tixad rate. In order to minimize the
Company’s exposure on these transactions, the Qoyrgimultaneously executes offsetting derivativéh whird parties. In most cases, the
offsetting derivatives have mirror-image terms, ethiesult in the positions’ changes in fair valubstantially offsetting through earnings each
period. However, to the extent that the derivatiaesnot a mirror-image and because of differeircesunterparty credit risk, changes in fair
value will not completely offset resulting in somarnings impact each period. Changes in the féievaf these derivatives are included in
other non-interest income. At September 30, 20h2 Company had interest rate derivative transastith an aggregate notional amount of
approximately $2.0 billion (all interest rate swayith customers and third parties) related to fnsgram. These interest rate derivatives had
maturity dates ranging from December 2012 to Jan@83.

Mortgage Banking Derivativ— These derivatives include interest rate lock commaitts provided to customers to fund certain moedagns
to be sold into the secondary market and forwardrdments for the future delivery of such loanssithe Company’s practice to enter into
forward commitments for the future delivery of atgm of our residential mortgage loan productidmew interest rate lock commitments are
entered into in order to economically hedge theafdf future changes in interest rates on its caments to fund the loans as well as on its
portfolio of mortgage loans held-for-sale. The Camgs mortgage banking derivatives have not besigdated as being in hedge
relationships. At September 30, 2012 , the Compeatlyforward commitments to sell mortgage loans waittaggregate notional amount of
approximately $1.2 billion and interest rate lockrenitments with an aggregate notional amount of@pmately $588.8 million .
Additionally, the Company’s total mortgage loantdhfer-sale at September 30, 2012 was $570.0 millidhe fair values of these derivatives
were estimated based on changes in mortgage ratedtie dates of the commitments. Changes in thedhlue of these mortgage banking
derivatives are included in mortgage banking reeenu

Foreign Currency Derivative— These derivatives include foreign currency consasted to manage the foreign exchange risk asedaiath
foreign currency denominated assets and transacti@reign currency contracts, which include spaok f@rward contracts, represent
agreements to exchange the currency of one cofarttiie currency of another country at an agreeahygrice on an agreed-upon settlement
date. As a result of fluctuations in foreign cugies, the U.S. dollar-
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equivalent value of the foreign currency denomidatssets or forecasted transactions increase ma$ec Gains or losses on the derivative
instruments related to these foreign currency deénated assets or forecasted transactions are exptcsubstantially offset this variability.
of September 30, 2012 the Company held foreigreoasr derivatives with an aggregate notional amofiapproximately $5.0 million .

Other Derivatives—Periodically, the Company will sell options to ankar dealer for the right to purchase certain gées held within the
Banks’ investment portfolios (covered call optianE)ese option transactions are designed primtriigcrease the total return associated with
the investment securities portfolio. These optidoasiot qualify as hedges pursuant to ASC 815, acehrdingly, changes in fair value of these
contracts are recognized as other non-interestriec@ here were no covered call options outstandingf September 30, 2012 or

September 30, 2011 .

In the second quarter of 2012, the Company eniatedwo interest rate cap derivatives to proteet Company in a rising rate environment
against increased margin compression due to thicimgg of variable rate liabilities and lack of rgpng of fixed rate loans and/or securities.
These interest rate caps manage rising interesst byt transforming fixed rate loans and/or se@gito variable if rates continue to rise, while
retaining the ability to benefit from a declineimterest rates. The Company entered into anotherest rate cap derivative in the third quarter
of 2012. As of September 30, 2012 , the three éstenate cap derivatives, which have not been dat#gd as being in hedge relationships, hav
an aggregate notional value of $508.5 million .

Amounts included in the Consolidated Statementaadme related to derivative instruments not destigh in hedge relationships were as
follows:

Three Months Ended Nine Months Ended
(Dollars in thousands) September 30, September 30,
Derivative Location in income statement 2012 2011 2012 2011
Interest rate swaps and caps  Other income $ (1,025 $ 53t $ (1,829 $ (93
Mortgage banking derivatives Mortgage banking nexe (295) 44¢ 2,06¢ (1,060
Covered call options Other income 2,08: 3,43¢ 8,32( 8,19:

Credit Risk

Derivative instruments have inherent risks, prifyanarket risk and credit risk. Market risk is asisted with changes in interest rates and
credit risk relates to the risk that the counterpuiill 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 dltre derivative instrument and not the
notional principal amounts used to express themelof the transactions. Market and credit risksna@@aged and monitored as part of the
Company’s overall asset-liability management precescept that the credit risk related to derivegtientered into with certain qualified
borrowers is managed through the Comparsgandard loan underwriting process since theseatiees are secured through collateral provi
by the loan agreements. Actual exposures are nreditgainst various types of credit limits estdiddsto contain risk within parameters.
When deemed necessary, appropriate types and asnafuctillateral are obtained to minimize credit @syre.

The Company has agreements with certain of itsésteate derivative counterparties that contaissgiefault provisions, which provide tha
the Company defaults on any of its indebtednes$yding default where repayment of the indebtedhessnot been accelerated by the lender
then the Company could also be declared in defawits derivative obligations. The Company also dgieements with certain of its derivative
counterparties that contain a provision allowing tlounter party to terminate the derivative posgid the Company fails to maintain its status
as a well or adequate capitalized institution, Whiould require the Company to settle its obligagioinder the agreements. The fair value of
interest rate derivatives that contain credit-rislated contingent features that were in a netlifiaiposition as of September 30, 2012 was
$58.9 million . As of September 30, 2012 the Conyplaais minimum collateral posting thresholds withtaie of its derivative counterparties
and has posted collateral consisting of $7.1 nmilkd cash and $48.7 million of securities. If thengpany had breached any of these provision
at September 30, 2012 it would have been requiraettle its obligations under the agreementseateimination value and would have been
required to pay any additional amounts due in exoéamounts previously posted as collateral withrespective counterparty.

The Company is also exposed to the credit risksofémmercial borrowers who are counterpartiesterést rate derivatives with the Banks.
This counterparty risk related to the commerciatdwers is managed and monitored through the Bastksidard underwriting process
applicable to loans since these derivatives arereddhrough collateral provided by the loan
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agreement. The counterparty risk associated wéhrthiror-image swaps executed with third parties@itored and managed in connection
with the Company’s overall asset liability managetr@ocess.

(15) Fair Values of Assets and Liabilities

The Company measures, monitors and discloses@ftiéts assets and liabilities on a fair valuei®abhese financial assets and financial
liabilities are measured at fair value in threeelsybased on the markets in which the assetsaitities are traded and the observability of the
assumptions used to determine fair value. Thesddeavre:

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

. Level 2— inputs other than quoted prices included in Levidt are observable for the asset or liabilitthesi directly or
indirectly. These include quoted prices for simdasets or liabilities in active markets, quotedgs for identical or similar
assets or liabilities in markets that are not &gtimputs other than quoted prices that are obblrfar the asset or liability or
inputs that are derived principally from or corrofted by observable market data by correlationttoeromeans.

. Level 3—significant unobservable inputs thateetffthe Company’s own assumptions that marketgyaants would use in
pricing the assets or liabilities. Level 3 assetd kabilities include financial instruments whossue is determined using
pricing models, discounted cash flow methodologiesimilar techniques, as well as instrumentsafoich the determination
of fair value requires significant management judgbor estimation.

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

Available-for-sale and trading account securitiesFair values for available-fasale and trading securities are typically basefrares obtaine
from independent pricing vendors. Securities mesbwith these valuation techniques are generadigsified as Level 2 of the fair value
hierarchy. Typically, standard inputs such as berark yields, reported trades for similar securjtissuer spreads, benchmark securities, bids
offers and reference data including market reseauntitications are used to fair value a securityewthese inputs are not available,
broker/dealer quotes may be obtained by the vetoddetermine the fair value of the security. Weieenthe vendor’s pricing methodologies to
determine if observable market information is baisgd, versus unobservable inputs. Fair value me@sunts using significant inputs that are
unobservable in the market due to limited activitya less liquid market are classified as Level e fair value hierarchy.

The Company’s Investment Operations Departmergspansible for the valuation of Level 3 availalde-$ale securities. The methodology
and variables used as inputs in pricing Level 3istes are derived from a combination of obsereadsid unobservable inputs. The
unobservable inputs are determined through interssimptions that may vary from period to perioe ttuexternal factors, such as market
movement and credit rating adjustments.

At September 30, 2012 , the Company classified&885llion of municipal securities as Level 3. Thesanicipal securities are bond issues for
various municipal government entities, includingkpaistricts, located in the Chicago metropolitaesaand southeastern Wisconsin and are
privately placed, non-rated bonds without CUSIP bam. The Company’s methodology for pricing the-rated bonds focuses on three
distinct inputs: equivalent rating, yield and otpeicing terms. To determine the rating for a gimem-rated municipal bond, the Investment
Operations Department references a publicly is@eed by the same issuer if available. A reductothén applied to the rating obtained from
the comparable bond, as the Company believesdidaied, a non-rated bond would be valued lessdtgimilar bond with a verifiable rating.
The reduction applied by the Company is one corapkging grade (i.e. a “AA” rating for a comparabltend would be reduced to “A” for the
Company’s valuation). In the third quarter of 2QE of the ratings derived in the above procesiibestment Operations were BBB or bel
for both bonds with and without comparable bondj@® The fair value measurement of municipal bdadensitive to the rating input, as a
higher rating typically results in an increaseduadibn. The remaining pricing inputs used in thadwaluation are observable. Based on the
rating determined in the above process, Investi®gerations obtains a corresponding current maiikéd gurve available to market
participants. Other terms including coupon, mayulite, redemption price, number of coupon paymams accrual method are obtained from
the individual bond term sheets. Certain municigaids held by the Company at September 30, 2012 &aall date that has passed, and are
now continuously callable. When valuing these botius fair value is capped at par value as the Goypassumes a market participant would
not pay more than par for a continuously callaldad
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At September 30, 2012 , the Company held $22.3anibf other equity securities classified as LeeThe securities in Level 3 are primarily
comprised of auction rate preferred securities. Chmpany utilizes an independent pricing vendgrtavide a fair market valuation of these
securities. The vendor’s valuation methodologyudels modeling the contractual cash flows of thestdgiohg preferred securities and applying
a discount to these cash flows by a credit spreaiget from the market price of the securities ulyiley debt. At September 30, 2012 , the
vendor considered five different securities whasplied credit spreads were believed to provideoxyfor the Company’s auction rate
preferred securities. The credit spreads ranged #®3% - 2.41% with an average of 2.25% which added to three-month LIBOR to be
used as the discount rate input to the versdmddel. Fair value of the securities is senstivihe discount rate utilized as a higher discoatd
results in a decreased fair value measurement.

Mortgage loans helfor-sale—Mortgage loans originated by Wintrust Mortgageiasion of Barrington ("Wintrust Mortgage") arercad at
fair value. The fair value of mortgage loans hald<ale is determined by reference to investorepsizeets for loan products with similar
characteristics.

Mortgage servicing right—Fair value for mortgage servicing rights is detieexd utilizing a third party valuation model whistratifies the
servicing rights into pools based on product type iaterest rate. The fair value of each servicigbts pool is calculated based on the presen
value of estimated future cash flows using a diatoate commensurate with the risk associated tlw@hpool, given current market conditio
At September 30, 2012 , the Company classified 86ll&>n of mortgage servicing rights as Level hieTweighted average discount rate used
as an input to value the pool of mortgage servicigigts at September 30, 2012 was 10.22% with discmates applied ranging from 10% -
13.5% . The higher the rate utilized to discouminested future cash flows, the lower the fair vatneasurement. Additionally, fair value
estimates include assumptions about prepaymentispegch ranged from 21% - 26% or a weighted aveepgpayment speed of 22.31&ec
as an input to value the pool of mortgage serviciglats at September 30, 2012 . Prepayment speeds\eersely related to the fair value of
mortgage servicing rights as an increase in prepayspeeds results in a decreased valuation.

Derivative instrument—The Company’s derivative instruments include ies¢rate swaps and caps, commitments to fund ngesg@r sale
into the secondary market (interest rate locks)yéod commitments to end investors for the salmoftgage loans and foreign currency
contracts. Interest rate swaps and caps are vhluadhird party, using models that primarily usarket observable inputs, such as yield
curves, and are validated by comparison with vanatprovided by the respective counterparties. falvevalue for mortgage derivatives is
based on changes in mortgage rates from the déte edbmmitments. The fair value of foreign currederivatives is computed based on
change in foreign currency rates stated in theraohtompared to those prevailing at the measuredata. In conjunction with the FAS8fair
value measurement guidance, the Company made anrdit policy election in the first quarter of 20tb measure the credit risk of its
derivative financial instruments that are subjeatiaster netting agreements on a net basis by equamty portfolio.

Nonqualified deferred compensation as—The underlying assets relating to the nonqualifieterred compensation plan are included in a
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 assaddiabilities measured at fair value on a reogrbasis for the periods presented:

September 30, 2012

(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 2525¢ $ — $ 25,25¢ $ —
U.S. Government agencies 628,18:- — 628,18:- —
Municipal 99,38 — 63,62¢ 35,75¢
Corporate notes and other 156,98 — 156,98¢ —
Mortgage-backed 306,23 — 306,23 —
Equity securities 40,71° — 18,46: 22,25¢
Trading account securities 63E — 63E —
Mortgage loans held-for-sale 548,30( — 548,30( —
Mortgage servicing rights 6,27¢ — — 6,27¢
Nonqualified deferred compensations assets 5,43¢ — 5,43¢ —
Derivative assets 65,99( — 65,99( —
Total $ 1,883,40 $ — $ 1,819,12. $ 64,28t
Derivative liabilities $ 79,977 $ — 3 79977 $ —
September 30, 2011
(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 16,20: $ — % 16,20: $ —
U.S. Government agencies 686,95 — 678,99 7,95¢
Municipal 62,30° — 36,90: 25,40¢
Corporate notes and other 186,63 — 180,72¢ 5,90¢
Mortgage-backed 272,54 — 269,59! 2,952
Equity securities 43,03: — 12,14: 30,89:
Trading account securities 297 — 272 25
Mortgage loans held-for-sale 204,08: — 204,08: —
Mortgage servicing rights 6,74( — — 6,74(
Nonqualified deferred compensations assets 4,28¢ — 4,28¢ —
Derivative assets 39,801 — 39,80: —
Total $ 1,522,89. $ — 3 1,443,01 $ 79,88:
Derivative liabilities $ 50,61: $ — % 50,61: $ —

The aggregate remaining contractual principal lmdasutstanding as of September 30, 2012 and 20Xhdagage loans held-for-sale
measured at fair value was $537.2 million and $20dillion , respectively, while the aggregate featue of mortgage loans held-for-sale was
$548.3 million and $204.1 million , respectivelg, shown in the above tables. There were no nonaldoans or loans past due greater than
90 days and still accruing in the mortgage loand-fa-sale portfolio measured at fair value asseptember 30, 2012 and 2011 .
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The changes in Level 3 assets measured at faie walwa recurring basis during the three and ninetinsoended September 30, 2012 are
summarized as follows:

1)

(1)
(2)

Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at June 30, 2012 $ 25537 $ 20,21¢ % 6,647
Total net gains (losses) included in:
Net income? — — (372
Other comprehensive income 14 2,037 —
Purchases 10,20¢ — —
Issuances — — —
Sales — — —
Settlements — — —
Net transfers into/(out of) Level 3 — — —
Balance at September 30, 2012 $ 35,75 $ 22,25 % 6,27¢
Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankiagmee in nonnterest income
Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at January 1, 2012 $ 2421° % 18,97. $ 6,70(
Total net gains (losses) included in:
Net incomée? — — (424)
Other comprehensive income 50 3,28¢ —
Purchases 14,04 — —
Issuances — — —
Sales — — —
Settlements (14§ — —
Net transfers out of Level 3 (2,402) — —
Balance at September 30, 2012 $ 35,75 $ 22,25 $ 6,27¢
Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankiagmee in nonnterest income
During the first quarter of 2012, one municipal 88ty 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.
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The changes in Level 3 assets and liabilities nrealsat fair value on a recurring basis during tiree and nine months ended September 30,
2011 are summarized as follows:

Corporate Trading Mortgage
notes and Mortgage- Equity Account servicing
(Dollars in thousands) U.S. Agencies  Municipal other debt backed securities Securities rights
Balance at June 30, 2011 $ — $ 2452¢ $ 16,31: $ 2,68/ $ 3089 $ 17z $ 8,76
Total net gains (losses) included in:
Net income? — — — — — — (2,029
Other comprehensive income — — — — — — —
Purchases — 6,49: 50C 338 — — —
Issuances — — — — — — —
Sales — (1,87)) — — — (247 —
Settlements — (1,230 (192) (65) — — —
Net transfers into/(out of) Level 8 7,95¢ (2,51) (10,719 — — — —
Balance at September 30, 2011 $ 795¢ $ 2540¢ $ 590¢ $ 295 $ 3089 $ 25 $  6,74C

(1) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankisgmee in nonnterest income

(2) The transfer of U.S. Agency, Municipal securitind &orporate notes and other debt into/(out of)dleéis the result of the use of
unobservable inputs that reflect the Company's agsumptions that market participants would usericimg these securities. Transfe
into/(out of) Level 3 are recognized at the enthefreporting period.

Corporate Trading Mortgage
notes and Mortgage- Equity Account servicing
(Dollars in thousands) U.S. Agencies  Municipal other debt backed securities Securities rights
Balance at January 1, 2011 $ — $ 16,41¢ $ 9841 $ 246( $ 2867: $ 4372 $ 8,76:
Total net gains (losses) included in:
Net income? — — (274) (593 — — (2,029
Other comprehensive income — (74¥¢) — — 41¢ — —
Purchases — 15,63( 7,24¢ 61C 1,80( — —
Issuances — — — — — — —
Sales — (6,655 — — — (4,347%) —
Settlements — (1,230 (192 (65) — — —
Net transfers into/(out of) Level 3 7,95¢ 1,99: (10,717 — — — —
Balance at September 30, 2011 $ 7,95¢ $ 2540 $ 590¢ $ 295 $ 30,89 $ 25§ 6,74(

(1) Income for Corporate notes and other debt and nagit-backed is recognized as a component of intereshiecon securities. Chanc
in the balance of mortgage servicing rights areareled as a component of mortgage banking revenunerrinterest income.

(2)  The transfer of U.S. Agency, Municipal securitind £orporate notes and other debt into/(out of)dléis the result of the use of
unobservable inputs that reflect the Company's agsgumptions that market participants would usericimg these securities. Transfe
into/(out of) Level 3 are recognized at the enthefreporting period.
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Also, the Company may be required, from time taetito measure certain other financial assets mtdiie on a nonrecurring basis in
accordance with GAAP. These adjustments to fauwe/alsually result from application of lower of costmarket accounting or impairment
charges of individual assets. For assets meastifadt @alue on a nonrecurring basis that weré Iséild in the balance sheet at the end of the
period, the following table provides the carryirajue of the related individual assets or portfohbSeptember 30, 2012 .

Three Months Nine Months
Ended Ended
September 30, 2012 September 30, September 30,
2012 2012
Fair Value Fair Value
Losses Losses
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized Recognized
Impaired loans—collateral based $ 147,97¢ $ —  $ — 147,97¢ $ 6,187 $ 19,04¢
Other real estate ownékl 67,37" — — 67,37 4,48¢ 18,93¢
Mortgage loans held-for-sale, at
lower of cost or market 21,68t — 21,68t — — —
Total $ 237,04: $ — % 21,68 $ 215,35¢ % 10,67: $ 37,98t

(1) Fair value losses recognized on other real estatead include valuation adjustments and ch-offs during the respective peric

Impaired loans—A loan is considered to be impaired when, basedusrent information and events, it is probabldg thea Company will be
unable to collect all amounts due pursuant to treractual terms of the loan agreement. A loarruesired in a troubled debt restructuring is
an impaired loan according to applicable accoungimiglance. Impairment is measured by estimatindainealue of the loan based on the
present value of expected cash flows, the market jof the loan, or the fair value of the undentytollateral. Impaired loans are considered a
fair value measurement where an allowance is eskedl based on the fair value of collateral. Apgdivalues, which may require adjustmu

to market-based valuation inputs, are generallg asereal estate collateral-dependent impairedsioan

The Company’s Managed Assets Division is primam@gponsible for the valuation of Level 3 measuramehimpaired loans. For more
information on the Managed Assets Division revidvingpaired loans refer to Note 7 — Allowance foramolLosses, Allowance for Losses on
Lending-Related Commitments and Impaired LoansSéytember 30, 2012 , the Company had $233.0 mitifompaired loans classified as
Level 3. Of the $233.0 million of impaired loan448.0 million were measured at fair value basetherunderlying collateral of the loan as
shown in the table above. The remaining $85.0 amilivere valued based on discounted cash flowsdordance with ASC 310.

Other real estate owned-Other real estate owned is comprised of real @stedquired in partial or full satisfaction of loaardd is included in
other assets. Other real estate owned is recotdedestimated fair value less estimated selliogt at the date of transfer, with any excess of
the related loan balance over the fair value lepeeted selling costs charged to the allowancéofor losses. Subsequent changes in value ar
reported as adjustments to the carrying amountamdecorded in other non-interest expense. Gaitdosses upon sale, if any, are also
charged to other non-interest expense. Fair valgemerally based on third party appraisals aretriat estimates and is therefore considered
Level 3 valuation.

Similar to impaired loans, the Company’s ManagedeAs Division is primarily responsible for the \ation of Level 3 measurements for other
real estate owned. At September 30, 2012 , the @oynpad $67.4 million of other real estate ownedsified as Level 3. The unobservable
input applied to other real estate owned relatébdosaluation adjustment determined by the Comigaagypraisals. The impairment
adjustments applied to other real estate ownecderfmogn 0% - 61% of the carrying value prior to inrpgent adjustments at September 30,
2012 , with a weighted average input of 5.4% . Acréased impairment adjustment applied to the icaymalue results in a decreased
valuation.

Mortgage loans hetfor-sale, at lower of cost or marketFair value is based on either quoted prices fersiime or similar loans, or values
obtained from third parties, or is estimated fortfmdios of loans with similar financial charactgtics and is therefore considered a Level 2
valuation.
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The valuation techniques and significant unobsdevaiputs used to measure both recurring and nownrrieg Level 3 fair value measurements
at September 30, 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 $ 35,75t Bond pricing Equivalent rating BBB-AAA N/A Increase
Other Equity Securities Discounted cash
22,25 flows Discount rate 2.03%-2.41% 2.25% Decrease
Mortgage Servicing Discounted cash
Rights 6,27¢ flows Discount rate 10%-13.5% 10.22% Decrease
Constant prepayment re
(CPR) 21%-26% 22.31% Decrease
Measured at fair value on
a non-recurring basis:
Impaired loans—-eollateral
based 147,97¢ Appraisal value N/A N/A N/A N/A
Other real estate owned Property specific
67,377 Appraisal value impairment adjustment 0%-61% 5.43% Decrease
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The Company is required under applicable accourgindance to report the fair value of all finanérsdtruments on the consolidated
statements of condition, including those finanmatruments carried at cost. The carrying amoundsestimated fair values of the Company’s
financial instruments as of the dates shown:

At September 30, 2012 At December 31, 2011
Carrying Fair Carrying Fair
(Dollars in thousands) Value Value Value Value
Financial Assets:
Cash and cash equivalents $ 212,81: $ 212,81: % 169,70: $ 169,70:
Interest bearing deposits with banks 934,43( 934,43( 749,28 749,28
Available-for-sale securities 1,256,76 1,256,76: 1,291,79 1,291,79
Trading account securities 63E 63E 2,49( 2,49(
Brokerage customer receivables 30,63 30,63: 27,92t 27,92¢
Federal Home Loan Bank and Federal Reserve Baok,s
at cost 80,68 80,68 100,43: 100,43:
Mortgage loans held-for-sale, at fair value 548,30( 548,30( 306,83 306,83
Mortgage loans held-for-sale, at lower of cost arket 21,68t 22,04: 13,68¢ 13,891
Total loans 12,147,42 12,835,35 11,172,74 11,590,72
Mortgage servicing rights 6,27¢ 6,27¢ 6,70( 6,70(
Nonqualified deferred compensation assets 5,43¢ 5,43¢ 4,29¢ 4,29¢
Derivative assets 65,99( 65,99( 38,60 38,60
FDIC indemnification asset 238,30! 238,30! 344,25: 344,25:
Accrued interest receivable and other 157,92: 157,92: 147,20 147,20
Total financial assets $ 15,707,30 $ 16,39559 $ 14,375,97 $ 14,794,16
Financial Liabilities
Non-maturity deposits $ 8,736,43: 8,736,43. $ 742436 $ 7,424,36
Deposits with stated maturities 5,111,53 5,149,82. 4,882,901 4,917,741
Notes payable 2,27¢ 2,27¢ 52,82: 52,82:
Federal Home Loan Bank advances 414,21 427,00¢ 474,48 507,36¢
Subordinated notes 15,00( 15,00( 35,00( 35,00(
Other borrowings 377,22¢ 377,22¢ 443,75: 443,75:
Secured borrowings—owed to securitization investors — — 600,00( 603,29:
Junior subordinated debentures 249,49: 250,38! 249,49: 185,19¢
Derivative liabilities 79,97" 79,977 50,08: 50,08:
Accrued interest payable and other 11,13 11,13 12,95: 12,95:
Total financial liabilities $ 1499728 $ 1504926 $ 14,22584 $  14,232,57

Not all the financial instruments listed in theleabbove are subject to the disclosure provisidsSLT Topic 820, as certain assets

liabilities result in their carrying value approxatng fair value. These include cash and cash atpnts, interest bearing deposits with banks,
brokerage customer receivables, FHLB and FRB stebkC indemnification asset, accrued interest nedgle and accrued interest payable,
non-maturity deposits, notes payable, subordinat¢els and other borrowings.

The following methods and assumptions were usetthdy"ompany in estimating fair values of finanamstruments that were not previously
disclosed.

Loans.Fair values are estimated for portfolios of loarithwimilar financial characteristics. Loans aralgmed by type such as commercial,
residential real estate, etc. Each category ibdusegmented by interest rate type (fixed andabség) and term. For variable-rate loans that
reprice frequently, estimated fair values are bagedarrying values. The fair value of resideritians is based on secondary market sources
for securities backed by similar loans, adjustediftierences in loan characteristics. The faiuealor other fixed rate loans is estimated by
discounting scheduled cash flows through the estichmaturity using estimated market discount rtasreflect credit and interest rate risks
inherent in the loan. The primary impact
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of credit risk on the present value of the loartfptio, however, was accommodated through the fisieenallowance for loan losses, which is
believed to represent the current fair value obplie incurred losses for purposes of the fairevghiculation. In accordance with ASC 820,
the Company has categorized loans as a Level 8dhie measurement.

Deposits with stated maturitieThe fair value of certificates of deposit is basedhe discounted value of contractual cash flire discount
rate is estimated using the rates currently inceéfier deposits of similar remaining maturities.decordance with ASC 820, the Company has
categorized deposits with stated maturities asvelL®fair value measurement.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advansebtained from the Federal Home Loan Bank whict
uses a discounted cash flow analysis based onntuma&rket rates of similar maturity debt securit@sliscount cash flows. In accordance with
ASC 820, the Company has categorized Federal Hayaa Bank advances as a Level 3 fair value measuteme

Secured borrowings — owed to securitization inwssithe fair value of secured borrowings — owed to gézation investors is based on the
discounted value of expected cash flows. In acearelavith ASC 820, the Company has categorized sddusrrowings — owed to
securitization investors as a Level 3 fair valuesmweement. There were no secured borrowings - ¢aveelcuritization investors outstanding at
September 30, 2012 .

Junior subordinated debentureThe fair value of the junior subordinated debergusebased on the discounted value of contracasd dows.
In accordance with ASC 820, the Company has caitegbjunior subordinated debentures as a Leveir¥#due measurement.

(16) StockBased Compensation Plans

The 2007 Stock Incentive Plan (“the 2007 Plan”)jcltwas approved by the Company’s shareholderannary 2007, permits the grant of
incentive stock options, nonqualified stock optiamghts and restricted stock, as well as the cmsior of outstanding options of acquired
companies to Wintrust options. The 2007 Plan ilytiarovided for the issuance of up to 500,000 skaf common stock. In May 2009 and
May 2011, the Company’s shareholders approved diti@uhl 325,000 shares and 2,860,8D@res, respectively, of common stock that me
offered under the 2007 Plan. All grants made &f0€6 have been made pursuant to the 2007 PlamsaofiSeptember 30, 2012 , assuming al
performance-based shares will be issued at thermemilevels, 1,304,844 shares were available faréugrants. The 2007 Plan replaced the
Wintrust Financial Corporation 1997 Stock IncentRlan (“the 1997 Plan”) which had substantially isamterms. The 2007 Plan and the 1997
Plan are collectively referred to as “the Plandh&Plans cover substantially all employees of Wisttr

The Company historically awarded stock-based coguéan in the form of nonqualified stock optiongldime-vested restricted share awards
(“restricted shares”.) In general, the grants dfans provide for the purchase shares of Wintrustimmon stock at the fair market value of the
stock on the date the options are granted. Optiadsr the 2007 Plan generally vest ratably periaes periods of three to five years and have
a maximum term of seven years from the date oftg&tock options granted under the 1997 Plan peal/fdr a maximum term of ten years.
Restricted shares entitle the holders to receiveg @ost, shares of the Company’s common stocktriRted shares generally vest over periods
of one to five years from the date of grant.

The Long-Term Incentive Program (“LTIP"), whichdgsigned in part to align the interests of managemvéh the interests of shareholders,
foster retention, create a long-term focus basesustainable results and provide participantsgetdong-term incentive opportunity, is
administered under the 2007. The target awardsadecihree components — time vested nonqualifiezksiptions, performance-vested stock
awards and performance-vested cash awards. Thgrfinst of these awards was made in August 201la®tond grant was made in January
2012. It is anticipated that LTIP awards will beugied annually. Stock options granted under thé’Li¥dve a term of seven years and will
generally vest equally over three years based otireeed service. Performance-vested stock awardparformance-vested cash awards are
based on the achievement of pre-established taag#ts end of the performance period, which welherally be three years from the date of
grant. The actual performance-based award payadlitgany based on the achievement of the pre-eistaéd targets and can range from 0% to
200% of the target award. The first grant of thesards, made in August 2011, has a final performaneasurement date of December 31,
2013, resulting in an initial performance periodesfs than three years. The performabased awards granted in 2012 have a final perface
measurement date of December 31, 2014.

Holders of restricted share awards and performaeséed stock awards are not entitled to vote ariveccash dividends (or cash payments
equal to the cash dividends) on the underlying comshares until the awards are vested. Excepmiteldl circumstances, these awards are
canceled upon termination of employment without payment of consideration by the Company.
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The Compensation Committee of the Board of Directmministers all stock-based compensation progeandsuthorizes all awards granted
pursuant to the Plans.

Stock-based compensation is measured as the fa& shan award on the date of grant, and the nmedszost is recognized over the period
which the recipient is required to provide seniitexchange for the award. The fair values of retstd shares and performance-vested stock
awards are determined based on the average ofghehd low trading prices on the grant date, &edfair value of stock options is estimated
using a Black-Scholes option-pricing model thalizes the assumptions outlined in the followingl¢éal®ptionpricing models require the inp
of highly subjective assumptions and are sensitivéhanges in the option’s expected life and tlieeprolatility of the underlying stock, which
can materially affect the fair value estimate. Eoctpd life has been based on historical exercisgemnaination behavior as well as the term of
the option, but the expected life of the optiorsnged pursuant to the LTIP awards was based osefiecharbor rule of the SEC Staff
Accounting Bulletin No. 107 “Share-Based Paymesstttee Company believes historical exercise datamoayprovide a reasonable basis to
estimate the expected term of these options. Eggestbck price volatility is based on historicalatiity of the Company’s common stock,
which correlates with the expected life of the op$, and the risk-free interest rate is based ampepable U.S. Treasury rates. Management
reviews and adjusts the assumptions used to ctddhla fair value of an option on a periodic bésibetter reflect expected trends.

The following table presents the weighted averagaimptions used to determine the fair value obogtgranted in the nine month period
ending September 30, 2012 and 2011 .

Nine Months Ended Nine Months Ended
September 30, September 30,
2012 2011
Expected dividend yield 0.€% 0.€%
Expected volatility 62.€% 50.2%
Risk-free rate 0.7% 1.2%
Expected option life (in years) 4.t 6.1

Stock based compensation is recognized based tiparutmber of awards that are ultimately expectege$d. For performance-vested awards,
an estimate is made of the number of shares experteest as a result of actual performance ag#iesperformance criteria to determine the
amount of compensation expense to be recognizexle3timate is reevaluated periodically and totedmensation expense is adjusted for any
change in estimate in the current period.

Stock-based compensation expense recognized Dahsolidated Statements of Income was $2.6 miliod $1.4 million , in the third
quarters of 2012 and 2011, respectively, and $7lbmand $3.4 million for the 2012 and 2011 yéardate periods, respectively.
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A summary of stock option activity under the Plémsthe nine months ended September 30, 2012 apigidber 30, 2011 is presented below:

Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term ($000)
Outstanding at January 1, 2012 2,064,53 $ 38.8:¢
Granted 250,99 31.1¢
Exercised (421,42 20.2
Forfeited or canceled (50,239 36.42
Outstanding at September 30, 2012 1,843,871 $ 42.0¢ 32 % 5,02¢
Exercisable at September 30, 2012 1,840,73 % 42.11 32 % 5,01(
Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term @ ($000)
Outstanding at January 1, 2011 2,040,70. $ 38.9:
Granted 10,00( 31.0(
Exercised (48,887) 15.9(
Forfeited or canceled (103,149 46.3(
Outstanding at September 30, 2011 1,898,66 $ 39.07 26 $ 3,02¢
Exercisable at September 30, 2011 1,717,76. $ 39.8¢ 23 % 2,81¢

Q) Represents the weighted average contractual lifieaiging in years

(2)  Aggregate intrinsic value represents the total-tax intrinsic value (i.e., the difference betwélea Company’s average of the high and
low stock price on the last trading day of the qaaand the option exercise price, multiplied bg tumber of shares) that would have
been received by the option holders if they hadcgsed their options on the last day of the quariéris amount will change based on
the fair market value of the Company’s stock.

The weighted average grant date fair value perestigoptions granted during the nine months endgate®nber 30, 2012 was $14.55 . The
aggregate intrinsic value of options exercisedrduthe nine months ended September 30, 2012 arid,2@ds $4.9 million and $823,000 ,
respectively.

A summary of restricted share and performance-desttick award activity under the Plans for the mmanths ended September 30, 2012 and
September 30, 2011 is presented below:

Nine months ended September 30, 2012 Nine months ended September 30, 2011
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date
Restricted Shares Shares Fair Value Shares Fair Value
Outstanding at January 1 336,70¢ $ 38.2¢ 299,04 $ 39.4¢
Granted 109,55 32.31 90,28¢ 33.1¢
Vested and issued (123,629 34.4¢ (37,657 32.71
Forfeited (1,359 30.9¢ (2,000) 33.5¢
Outstanding at September 30 321,28: $ 37.7¢ 349,67: $ 38.5¢
Vested, but not issuable at September 30 85,32( $ 51.8( 85,000 $ 51.8¢
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Nine months ended September 30, 2012 Nine months ended September 30, 2011
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date
Performance Shares Shares Fair Value Shares Fair Value
Outstanding at January 1 72,15¢ $ 33.2¢ —  $ —
Granted 119,47¢ 31.1C 100,99: 33.2¢
Vested and issued — — — —
Net change due to estimated performance 19,65 30.5¢ — —
Forfeited (3,897 32.01 — —
Outstanding at September 30 207,38t $ 31.7¢ 100,99: $ 33.2¢

The number of performance-vested shares outstamdliihg above table reflects the estimated numbshares to be issued based on
management’s current assessment of attaining thegiablished performance measures. At Septemb203@ , the maximum number of
performance-vested shares that could be issued basthe grants made to date was 430,440 shares.

The Company issues new shares to satisfy optiortises and vesting of restricted shares.
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(17) Shareholders Equity and Earnings Per Share

Tangible Equity Units

In December 2010, the Company sold 4.6 million %5CEUs at a public offering price of $50.06r unit. The Company received net proce
of $222.7 million after deducting underwriting dismts and commissions and estimated offering exgzesach tangible equity unit is
composed of a prepaid common stock purchase cotnaca junior subordinated amortizing note duedbgmer 15, 2013 . The prepaid stock
purchase contracts have been recorded as surptos@onent of shareholders’ equity), net of issearasts, and the junior subordinated
amortizing notes have been recorded as debt wathier borrowings. Issuance costs associated wétlléit component are recorded as a
discount within other borrowings and will be ampetil over the term of the instrument to Decembef0%3 . The Company allocated the
proceeds from the issuance of the TEU to equitydsiit based on the relative fair values of theaethge components of each unit.

The aggregate fair values assigned to each compoh#re TEU offering at the issuance date wertobsws:

Equity Debt

(Dollars in thousands, except per unit amounts) Component Component TEU Total
Units issuedV 4,60( 4,60( 4,60(
Unit price $ 40.27181 $ 9.72818. $ 50.0C
Gross proceeds 185,25( 44, 75( 230,00(
Issuance costs, including discount 5,93¢ 1,41¢ 7,35:
Net proceeds $ 179,31t $ 43,33. % 222,64
Balance sheet impact

Other borrowings — 43,33 43,33
Surplus 179,31¢ — 179,31¢

(1) TEUSs consist of two components: one unit of théggomponent and one unit of the debt compor

The fair value of the debt component was determirgig a discounted cash flow model using the ¥alg assumptions: (1) quarterly cash
payments of 7.5% ; (2) a maturity date of Decenifi2r2013 ; and (3) an assumed discount rate of 9.B& discount rate used for estimating
the fair value was determined by obtaining yielsdomparably-rated issuers trading in the markie¢. debt component was recorded at fair
value, and the discount is being amortized usiedédkiel yield method over the term of the instrutrterthe settlement date of December 15,
2013.

The fair value of the equity component was deteemtinsing Black-Scholes valuation models applietthéorange of stock prices contemplated
by the terms of the TEU and using the followinguasptions: (1) risk-free interest rate of 0.95¢2) expected stock price volatility in the rar
of 35% - 45% ; (c) dividend yield plus stock borrowst of 0.85% ; and (4)term of 3.02 years.

Each junior subordinated amortizing note, which aadnitial principal amount of $9.728182 , is begrinterest at 9.50% per annum, and has
a scheduled final installment payment date of Ddmam 5, 2013. On each March 15, June 15, Septehib@nd December 15, the Company
will pay equal quarterly installments of $0.9375eath amortizing note. Each payment will constituiayment of interest and a partial
repayment of principal. The Company may defer ilmmnt payments at any time and from time to tiongjer certain circumstances and
subject to certain conditions, by extending thealhment period so long as such period of time dussextend beyond December 15, 2015 .

Each prepaid common stock purchase contract witimatically settle on December 15, 2013 and the @y will deliver not more than
1.6666 shares and not less than 1.3333 sharesaufritmon stock based on the applicable market (#ieeaverage of the volume weighted
average price of Company common stock for the tywé2d) consecutive trading days ending on the ttiading day immediately preceding
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 $50i0ided by the applicable market value
Greater than or equal to $37.50 1.3333
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At any time prior to the third business day immégliapreceding December 15, 2013, the holder mtledbe purchase contract early and
receive 1.3333 shares of Company common stockesut anti-dilution adjustments. Upon settlemantamount equal to $1.00 per common
share issued will be reclassified from additioratgin capital to common stock.

Series A Preferred Stock

In August 2008, the Company issued and sold 50s6@@es of non-cumulative perpetual convertiblegurefl stock, Series A, liquidation
preference $1,000 per share (the “Series A Prefeteck”) for $50 million in a private transactidhdeclared, dividends on the Series A
Preferred Stock are payable quarterly in arreaasrate of 8.00% per annum. The Series A Prefe8tedk is convertible into common stock at
the option of the holder at a conversion rate 088&hares of common stock per share of SerieefeiPed Stock. On and after August 26,
2010, the Series A Preferred Stock are subjectaiodatory conversion into common stock in connecotiih a fundamental transaction, or on
and after August 26, 2013 if the closing pricetef Company’s common stock exceeds a certain amount.

Series C Preferred Stock

In March 2012, the Company issued and sold 126sh@@es of non-cumulative perpetual convertiblegsrefl stock, Series C, liquidation
preference $1,000 per share (the “Series C Pref@teck”) for $126.5 million in an equity offerinf.declared, dividends on the Series C
Preferred Stock are payable quarterly in arreagsrate of 5.00% per annum. The Series C Pref&teck is convertible into common stock at
the option of the holder at a conversion rate 082382 shares of common stock per share of Serfeeferred Stock. On and after April 15,
2017, the Company will have the right under certaiioumstances to cause the Series C Preferre#t 8tdie converted into common stock if
the closing price of the Company’s common stoclkeers a certain amount.

Common Stock Warrants

Pursuant to the U.S. Department of the Treasutiies‘{U.S. Treasury”) Capital Purchase Program, endinber 19, 2008, the Company issue
to the U.S. Treasury, a warrant to purchase 1,8%3Bhares of Wintrust common stock at a per shareise price of $22.82nd with a term ¢
10 years. In February 2011, the U.S. Treasury alblof its interest in the warrant issued to igisecondary underwritten public offering. At
September 30, 2012 , the warrant to purchase 2883hares remains outstanding.

The Company previously issued other warrants toiaegqgommon stock. These warrants entitle the hislttepurchase one share of the
Company’s common stock at a purchase price of $30e5 share. In March 2012, 18,000 warrants weeecised. As a result, warrants
outstanding totaled 1,000 at September 30, 2012880 at September 30, 2011 . The expiration alathese remaining outstanding
warrants is February 2013 .

Other

In August 2012, the Company issued 25,493 shariis obmmon stock in settlement of contingent coesition related to the previously
completed acquisition of Great Lakes Advisors, Whgin addition to the 529,087 shares issuedlyn a1 at the time of the acquisition. In
September 2011, the Company issued 353,650 shisitessommon stock in the acquisition of ESBI.

56




Table of Contents

The following table summarizes the components béotomprehensive income (loss), including thetedlincome tax effects, for the periods
presented (in thousands).

Accumulated Accumulated Total
Accumulated Unrealized Foreign Accumulated
Unrealized Losses on Currency Other
Gains on Derivative Translation Comprehensive
Securities Instruments Adjustments Income (Loss)
Balance at July 1, 2012 $ 5907 $ (6,037) $ 2,101 $ 1,971
Other comprehensive income during the period 2,111 (174 5,891 7,83¢
Balance at September 30, 2012 $ 8,01¢ $ 6,210 $ 7,99¢ $ 9,80¢
Balance at January 1, 2012 $ 4,20¢ $ (7,082 $ — 3 (2,879
Other comprehensive income during the period 3,81« 871 7,99¢ 12,68:
Balance at September 30, 2012 $ 8,01¢ $ (6,210 $ 7,99¢ $ 9,80¢
Balance at July 1, 2011 $ 10,36¢ $ 6,237) $ — 3 4,13:
Other comprehensive income during the period 51C (1,179 — (667)
Balance at September 30, 2011 $ 10,87¢ $ (7,40¢) $ — 9 3,471
Balance at January 1, 2011 $ 2,67¢ $ (8,19) $ — 3 (5,517
Other comprehensive income during the period 8,20( 783 — 8,98:
Balance at September 30, 2011 $ 10,87¢ $ (7,40¢) $ — % 3,471

Earnings per Shar

The following table shows the computation of basid diluted earnings per share for the periodsatdd:

Three Months Ended Nine Months Ended
September 30, September 30,

(In thousands, except per share data) 2012 2011 2012 2011
Net income $ 32,30 $ 30,20: $ 81,107 $ 58,35¢
Less: Preferred stock dividends and discount
accretion 2,61¢ 1,03: 6,47 3,09¢
Net income applicable to common shardasic (A) 29,68¢ 29,17( 74,63( 55,25¢
Add: Dividends on convertible preferred stock
dilutive 2,581 1,00( 6,37¢ —
Net income applicable to common shares—
Diluted (B) 32,26 30,17( 81,00 55,25¢
Weighted average common shares outstanding (©) 36,38: 35,55( 36,30 35,15:
Effect of dilutive potential common shares 12,29t 10,55 11,29: 8,68:
Weighted average common shares and effect of
dilutive potential common shares (D) 48,67¢ 46,10: 47,59’ 43,83t
Net income per common share:
Basic (A/C) $ 08z $ 08z $ 2.0¢ $ 1.57
Diluted (B/D) $ 0.6€ $ 0.6¢ $ 1.7¢C $ 1.2¢

Potentially dilutive common shares can result fgiotk options, restricted stock unit awards, stakrants, the Company’s convertible
preferred stock, tangible equity unit shares arateshto be issued under the Employee Stock PuréHaseand the Directors Deferred Fee and
Stock Plan, being treated as if they had beenregtkercised or issued, computed by applicatiomeftteasury stock method. While potentially
dilutive common shares are typically included ia tomputation of diluted earnings per share, p@intdilutive common shares are excluded
from this computation in periods in which the effeould
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reduce the loss per share or increase the incomshpee. For diluted earnings per share, net incappéicable to common shares can be
affected by the conversion of the Company’s corilvierpreferred stock. Where the effect of this @msion would reduce the loss per share or
increase the income per share, net income appticaldommon shares is adjusted by the associadéerped dividends.

(18) Subsequent Events

On October 26, 2012 , the Company entered intdth Amendment Agreement, (the “Amendment”) to thméhded and Restated Credit
Agreement dated as of October 30, 2009 (as amettuetiCredit Agreement”) among the Company, thelees named therein, and an
unaffiliated bank as administrative agent.

The revolving commitment under the Credit Agreemeas increased by $25.0 million resulting in altoégolving commitment of all lenders
under the Credit Agreement of $100.0 million . Puargt to the Amendment, borrowings under the Agreeriat are considered “Base Rate
Loans” will bear interest at a rate equal to theater of (1) 400 basis poirdad (2) for the applicable period, the highest)ftlie federal func
rate plus 100 basis points , (b) the lender’s priate plus 50 basis points , and (c) the Eurod&kte (as defined below) that would be
applicable for an interest period of one month @lb8 basis points . Borrowings under the Agreertteattare considered “Eurodollar Rate
Loans” will bear interest at a rate equal to thghler of (1) the British Bankers Association’s LIB@&e for the applicable period pl880 basi
points (the “Eurodollar Rate”) and (2) 400 basitmps . A commitment fee is payable quarterly eqad).50% of the actual daily amount by
which the lenders’ commitment under the revolvingenexceeded the amount outstanding under sudhyfaci

As of the date hereof, the Company has no outstgrizhlance under the revolving credit facility drad $1.0 millioroutstanding under its tel
facility.
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ITEM 2

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition as of September 30, 2012 compared witteDder 31, 2011 and September 30,
2011, and the results of operations for the threknine month periods ended September 30, 2012Gi1d, should be read in conjunction
with the unaudited consolidated financial statemmamid notes contained in this report and the Rasitdfs discussed herein and under Item 1A
of the Company’s 2011 Annual Report on Form 10-KisTdiscussion contains forward-looking statemémis involve risks and uncertainties
and, as such, future results could differ signifitafrom management’s current expectations. Sedast section of this discussion for further
information on forward-looking statements.

Introduction

Wintrust is a financial holding company that prasdraditional community banking services, prinyairl the Chicago metropolitan area and
southeastern Wisconsin, and operates other fingrisinesses on a national basis and Canada thsewghal non-bank subsidiaries.
Additionally, Wintrust offers a full array of wealmanagement services primarily to customers irCiieago metropolitan area and
southeastern Wisconsin.

Overview
Third Quarter Highlights

The Company recorded net income of $32.3 milliantfie third quarter of 2012 compared to $30.2 orillin the third quarter of 2011 . The
results for the third quarter of 2012 demonstratatioued operating strengths as loans outstanditrgased, credit quality measures improved
net interest margin remained stable and our defisiting base mix continued its beneficial shifvéwd an aggregate lower cost of funds. The
Company also continues to take advantage of therappties that have resulted from distressed tradrkets — specifically, a dislocation of
assets, banks and people in the overall marketmeoe information, see “Overview—Recent Acquisitibransactions.”

The Company increased its loan portfolio, excludingered loans and loans held for sale, from $&lidn at September 30, 2011 and $10.5
billion at December 31, 2011 , to $11.5 billiorSsptember 30, 2012 . This increase was primarigsalt of the Company’s commercial
banking initiative, growth in the premium finan@reivables — commercial portfolio and the acquisitif a Canadian insurance premium
funding company in the second quarter of 2012. Chmpany continues to make new loans, includingpdndommercial and commercial real
estate sector, where opportunities that meet odemwriting standards exist. For more informatiogareling changes in the Company’s loan
portfolio, see “Financial Condition — Interest EagAssets” and Note 6 “Loans” of the Financialt8taents presented under Iltem 1 of this
report.

Management considers the maintenance of adeqqatditiy to be important to the management of ris&cordingly, during thehird quarter o
2012 , the Company continued its practice of maiitg appropriate funding capacity to provide then@any with adequate liquidity for its
ongoing operations. In this regard, the Companyfid from its strong deposit base, a liquid sterin investment portfolio and its access to
funding from a variety of external funding sources)uding the Company’s first quarter 2012 isswaatpreferred stock, see “Stock
Offerings” below. At September 30, 2012 , the Comphad over $1.1 billion in overnight liquid fundad interest-bearing deposits with
banks.

The Company recorded net interest income of $18&l&®n in the third quarter of 2012 compared tdl8X4 million in the third quarter of

2011 . The higher level of net interest income reed in the third quarter of 2012 compared to Hieltquarter of 2011 resulted from an
increase in average earning assets and the postiwecing of retail interedbearing deposits along with a more favorable démoisi. Average
earning assets for the third quarter of 2012 irsgday $1.1 billion compared to the third quarfe2@l1 . Average earning asset growth over
the past 12 months was primarily a result of th& $lllion increase in average loans, excludingered loans, partially offset by a decrease of
$518.4 million in average liquidity management &ss@d a decrease of $82.5 million in the averad@nioe of covered loans. The growth in
average total loans, excluding covered loans, wacised of an increase of $533.6 million in comere@roans, $407.8 million in mortgages
held for sale, $260.0 million in commercial reataés loans, $253.3 million in U.S.-originated comam@ premium finance receivables, $246.8
million in Canadian-originated commercial premiumafce receivables and $19.7 million in life premifinance receivables. The average
earning asset growth of $1.1 billion in the thitdhgter of 2012 offset a 23 basis point declinéhaytield on earning assets, creating an increas
in total interest income of $3.3 million in therihiquarter of 2012 compared to the third quarte2Gifl. Funding for the average earning asset
growth of $1.1 billion was provided by an incre@s¢otal average interest bearing liabilities 0B$28 million (an increase in interest-bearing
deposits of $818.3 million offset by a decreas85#7.5 million of wholesale funding) and an inceea$ $832.3 million in the average balance
of net free funds. A 37 basis point decline initie paid on total interest-bearing liabilitiestly attributable to the pay off of instruments
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issued by the Company's securitization entity ($¢e 8 “Loan Securitization” of the Financial Staents presented under Iltem 1 of this repol
for more information) more than offset the increasaverage balance of net free funds, creating0admillion reduction in interest expense in
the third quarter of 2012 compared to the thirdrtgraof 2011.

Nor-interest income totaled $62.9 million in the thipdarter of 2012 a decrease of $4.3 million , &6,6compared to the third quarter of 2011 .
The decrease in the third quarter of 2012 comptardioe third quarter of 2011 was primarily attriboie to lower bargain purchase gains and
trading losses, partially offset by higher mortgageking and wealth management revenues. Mortgagierg revenue increas&d6.7 million
when compared to the third quarter of 2011 . Ticegiase in mortgage banking revenue in the curngarter as compared to the third quarter o
2011 resulted primarily from an increase in gainsales of loans, which was driven by higher oagon volumes in the current quarter due tc
a favorable mortgage interest rate environmentnkaald to the secondary market were $1.1 billiothe third quarter of 2012 compared to
$641.7 million in the third quarter of 2011 (seeofiNInterest Income” section later in this docunfenturther detail).

Nonr-interest expense totaled $124.5 million in thedljuarter of 2012 , increasing $18.2 million 1@r%, compared to the third quarter of
2011 . The increase compared to the third quafte@dl was primarily attributable to a $13.4 miflimcrease in salaries and employee
benefits. Salaries and employee benefits expersedsed primarily as a result of a $9.1 milliorréase in bonus and commissions primarily
attributable to the increase in variable pay basgdnue and the Company’s long-term incentive @nogra $3.5 million increase in salaries
caused by the addition of employees from the varamquisitions and larger staffing as the Compaowg, and an $820,000 increase from
employee benefits (primarily health plan and pdyenles related).

The Current Economic Environment

The Company’s results during the quarter reflednggrovement in credit quality metrics as comparerecent quarters. The Company has
continued to be disciplined in its approach to gloand has not sacrificed asset quality. Howewer Gompany’s results continue to be
impacted by the existing stressed economic enviestirand depressed real estate valuations thatedfeoth the U.S. economy, generally,
the Company’s local markets, specifically. In resfmto these conditions, Management continuesr&utly monitor the impact on the
Company of the financial markets, the depressaaegabf real property and other assets, loan pedoce default rates and other financial anc
macro-economic indicators in order to navigatedhalenging economic environment.

In particular:

The Company’s provision for credit losses in tiied quarter of 2012 totaled $18.8 million , ademse of $10.5 million when
compared to the third quarter of 2011 . Net charife-decreased to $17.9 in the third quarter of2€dmpared to $26.9 million
for the same period in 2011 .

The Company'’s allowance for loan losses, exdgdiovered loans, totaled $112.3 million at Septem30, 2012 , reflecting a
decrease of $6.4 million, or 5%, when comparedhéosame period in 2011 and an increase of $1.&milbr 2%, when
compared to December 31, 2011 . At September 3@ 28pproximately $55.1 million , or 49%, of tHeaance for loan
losses was associated with commercial real estatesland another $27.7 million , or 25%, was aasetiwith commercial
loans. The decrease in the allowance for loan $p&sesluding covered loans, in the current perimigared to the prior year
period reflects the improvements in credit quatitgtrics in 2012.

The Company has significant exposure to comrakreal estate. At September 30, 2012 , $3.7 hillior 30% , of our loan
portfolio, excluding covered loans, was commeral estate, with more than 91% located in thetgre&@hicago metropolitan
and southeastern Wisconsin market areas. As oéB8yar 30, 2012the commercial real estate loan portfolio was posed of
$347.3 million related to land, residential and ceencial construction, $584.3 million related toiogfbuildings $560.7 million
related to retail, $574.3 million related to indiadtuse, $363.4 million related to multi-family&$1.2 billion related to mixed
use and other use types. In analyzing the comnieezihestate market, the Company does not rely tipe assessment of brc
market statistical data, in large part because€Cthrapany’s market area is diverse and covers mamyremities, each of which
is impacted differently by economic forces affegtthe Company’s general market area. As such xtemeof the decline in
real estate valuations can vary meaningfully ambeglifferent types of commercial and other retdtesloans made by the
Company. The Company uses its multi-chartered sire@nd local management knowledge to analyzevaarhge the local
market conditions at each of its banks. As of Septr 30, 2012 , the Company had approximately $5#l®n of non-
performing commercial real estate loans represgrapproximately 1.6 % of the total commercial resthte loan portfolio.
$16.1 million, or 28%, of the total non-performiogmmercial real estate loan portfolio related
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to the land, residential and commercial construcsiector which remains under stress due to théfisigmt oversupply of new
homes in certain portions of our market area.

* Total non-performing loans (loans on non-accetalus and loans more than 90 days past due ilratstuing interest),
excluding covered loans, was $117.9 million (of eth$58.5 million , or 50%, was related to commenaal estate) at
September 30, 2012 , a decrease of approximat@lyl $iillion compared to September 30, 2011 . Thizelase was a result of
non-performing loan settlements and a lower le¥elam-performing loan inflows during the currentipe.

* The Company’s other real estate owned, excludiwvgred other real estate owned, decreased b$ $#Bion, to $67.4 million
during the third quarter of 2012 , from $96.9 moifliat September 30, 2011 . The decrease in othkestate owned in the third
quarter of 2012 compared to the same period iptive year is primarily a result of disposals dgri2012. The $67.4 million of
other real estate owned as of September 30, @@tZomprised of $13.9 million of residential resiate development propet
$45.3 million of commercial real estate propertd 3.2 million of residential real estate property.

A continuation of real estate valuation and maaoemic deterioration could result in higher defdeltels, a significant increase in foreclos
activity, and a material decline in the value af @ompany’s assets.

During the quarter, Management continued its jiatefforts to aggressively resolve problem lodnsugh liquidation, rather than retention,
of loans or real estate acquired as collateralthindhe foreclosure process. For more informatégarding these efforts, see “ltem 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operation—Overview andt8gg’ in the Company’s Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2011 . The level of loans past due 30 daysore and still accruing interest,
excluding covered loans, totaled $149.7 milliom&September 30, 2012 , increasing $1.8 million parad to the balance of $147.9 million as
of December 31, 2011 . Fluctuations from periogedod in loans that are past due 30 days or mudesall accruing interest are primarily the
result of timing of payments for loans with neamedelinquencies (i.e. 30-89 days past-due).

At September 30, 2012 , the Company had a $3.2om#stimated liability on loans expected to beurepased from loans sold to investors
compared to a $7.8 million liability for similareiins as of September 30, 2011 . The decrease lialfigy is a result of negotiated settlements
and lower loss estimates on future indemnificateguests. Investors request the Company to indgrtiréin against losses on certain loans o
to repurchase loans which the investors believeada@omply with applicable representations. Foreriaformation regarding requests for
indemnification on loans sold, see “ltem 7. Managptis Discussion and Analysis of Financial Conditand Results of Operation—Overview
and Strategy” in the Company’s Annual Report omfr@0-K for the fiscal year ended December 31, 2011

In addition, during the third quarter of 2012 , tbempany restructured certain loans in the amou$®& million by providing economic
concessions to borrowers to better align the texfitiseir loans with their current ability to payt 8eptember 30, 2012 , approximately $147.2
million in loans had terms modified, with $128.4llon of these modified loans in accruing status.

Trendsin Our Three Operating Segments During the Third Quarter

Community Banking

Net interest incom. Net interest income for the community bankingrsenqt totaled $124.7 million for the third quart€2612 compared to
$123.0 million for the second quarter of 2012 at@%2 million for the third quarter of 2011 . Theiiease in net interest income in the third
quarter of 2012 compared to both the second quaft2®12 and third quarter of 2011 can be attridutegrowth in earning assets, including
those obtained in FDIC-assisted acquisitions atagethe ability to price interest-bearing depoattsnore reasonable rates.

Funding mix and related cosiCommunity banking profitability has been bolsteiredecent quarters as fixed term certificates qfadit have
been renewing at lower rates given the historidally interest rate levels and growth in non-intete=aring deposits as a result of the
Company’s commercial banking initiative.

Level of no-performing loans and other real estate own@aien the current economic conditions, problem leapenses have been at elev
levels in recent years. However, both other redtesowned and non-performing loans decreaseckithitd quarter of 2018s compared to tl
second quarter of 2012 and third quarter of 20MHe. decrease in non-performing loans in the cugeatter compared to tlsecond quarter «
2012 and third quarter of 2011 is a result of inweraent in credit quality.
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Mortgage banking revenuMortgage banking revenue increased $5.5 millionmé@mpared to the second quarter of 2012 and ised$d 6.7
million when compared to the third quarter of 20The increase in the current quarter as comparétetsecond quarter of 2012 and third
quarter of 2011 resulted primarily from an incremsgains on sales of loans, which was driven Ighér origination volumes in the current
quarter due to a favorable mortgage interest rat@@ment.

For more information regarding our community bagkiusiness, please see “Overview and Strategy—CaityriBanking” under “ltem 7.
Management'’s Discussion and Analysis of Financ@hdition and Results of Operation” in the Comparsiual Report on Form 10-K for
the fiscal year ended December 31, 2011 .

Specialty Finance

Financing of Commercial Insurance PremiutFIFC originated approximately $936.2 million in corarcial insurance premium finance loans
in the U.S. in the third quarter of 2012 compare®1.1 billion in the second quarter of 2012 an%8 million in the third quarter of 2011 .
The decline in originations in the third quarte26fLl2 as compared to the second quarter of 20d2eigo seasonality. When compared to the
third quarter of 2011 , loan originations in theremt quarter increased by 8% which reflects imprbinarket conditions as well as a continuec
focus on establishing new customer relationships.

The Company acquired a Canadian insurance premindirfg company in the second quarter of 2012. érthiird quarter of 2012, the
Canadian insurance premium funding company origohapproximately $173.3 million in commercial irsuece premium finance loans. For
more information on this acquisition, see “OverveRecent Acquisition Transactions.”

Financing of Life Insurance Premiur. FIFC originated approximately $79.9 million ifelinsurance premium finance loans in thied quarte
of 2012 compared to $96.4 million in the secondrpradf 2012 , and compared to $91.3 million in thied quarter of 2011 . The decline in
originations in the third quarter of 2012 from gerond quarter of 2012 and third quarter of 2014 aveesult of a decrease in the demand for
life insurance financing during the current peréh in part to the uncertainty regarding prospediax law changes.

For more information regarding our specialty finameisiness, please see “Overview and Strategy—&peEinance” under “ltem 7.
Management'’s Discussion and Analysis of Financ@hdition and Results of Operation” in the Comparsiual Report on Form 10-K for
the fiscal year ended December 31, 2011 .

Wealth Management Activities

The wealth management segment recorded highernterest income in the third quarter of 2012 comgaoethe third quarter of 2011
primarily as a result of the acquisition of a conmityibank trust operation as well as continued ghowithin the existing business. For more
information on the trust operation acquisition, ¥8eerview—Recent Acquisition Transactions.”

For more information regarding our wealth managerhesiness, please see “Overview and Strategy—Waédhagement Activities” under
“ltem 7. Management’s Discussion and Analysis ofdficial Condition and Results of Operation” in @@mpany’s Annual Report on Form
10-K for the fiscal year ended December 31, 2011 .

Recent Acquisition Transactions

FDIC-Assisted Transactions

On September 28, 2012, the Company’s wholly-ownsdxisliary 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&st. John, Indiana and had approximately $3&8llon in total assets and $316.7 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-beakdeposits at a premium of 0.60%. In connectiith the acquisition, Old Plank Tralil
Bank entered into a loss sharing agreement witlrBi€ whereby Old Plank Trail Bank will share irs&es with the FDIC on certain loans anc
foreclosed real estate at First United Bank.

On July 20, 2012, the Company'’s wholly-owned sulbsjdHinsdale Bank, assumed the deposits and bgrdperations of Second Federal in
an FDIC-assisted transaction. Second Federal auktlatee locations in lllinois; two in Chicago (@nton Park and Little Village
neighborhoods) and one in Cicero, and had $168IBmin total deposits as of the acquisition ddésdale Bank assumed substantially all o
Second Federal's non-brokered deposits at a prewfigih00,000.

On February 10, 2012, the Company announced sghathblly-owned subsidiary bank, Barrington Banlquioed certain assets and liabilities
and the banking operations of Charter NationahifrBIC-assisted transaction. Charter National dpdra
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two locations: one in Hoffman Estates and one ind¥ar Park and had approximately $92.4 millionotak assets and $90.1 million in total
deposits as of the acquisition date. BarringtonkBaoguired substantially all of Charter Nationa&sets at a discount of approximately 4.1%
and assumed all of the non-brokered deposits ptemium. In connection with the acquisition, Bagtion Bank entered into a loss sharing
agreement with the FDIC whereby Barrington Bank shilare in losses with the FDIC on certain loardgs faneclosed real estate at Charter
National.

On July 8, 2011, the Company announced that itdly#eavned subsidiary bank, Northbrook Bank, acqdicertain assets and liabilities and
the banking operations of First Chicago in an FaESisted transaction. First Chicago operated deeations in lllinois: three in Chicago, one
each in Bloomingdale, Itasca, Norridge and ParlgRiénd had approximately $768.9 million in tosdets and $667.8 million in total depo
as of the acquisition date. Northbrook Bank acqugebstantially all of First Chicago’s assets disgsount of approximately 12% and assumec
all of the non-brokered deposits at a premium giraximately 0.5%. In connection with the acquisitiblorthbrook Bank entered into a loss
sharing agreement with the FDIC whereby NorthbrBakk will share in losses with the FDIC on certaans and foreclosed real estate at
First Chicago.

On March 25, 2011, the Company announced thatlitdlyvowned subsidiary bank, Advantage National B&moup (“Advantage”), acquired
certain assets and liabilities and the banking aifs of The Bank of Commerce (“TBOC”) in an FDéSsisted transaction. TBOC operated
one location in Wood Dale, llllinois and had approately $174.0 million in total assets and $164illion in total deposits as of the
acquisition date. Advantage acquired substantallgf TBOC's assets at a discount of approximafely and assumed all of the nlorekerec
deposits at a premium of approximately 0.1%. Adagatsubsequently changed its name to Schaumbuiga®anTrust Company, N.A.
(“Schaumburg”). In connection with the acquisitidrdvantage entered into a loss sharing agreeméhttiaé FDIC whereby Advantage will
share in losses with the FDIC on certain loansfaretlosed real estate at TBOC.

On February 4, 2011, the Company announced thahitdly-owned subsidiary bank, Northbrook Bank, @iced certain assets and liabilities
and the banking operations of Community First B&titeago (“CFBC”) in an FDIC-assisted transactioRBC operated one location in
Chicago and had approximately $50.9 million in tessets and $48.7 million in total deposits athefacquisition date. Northbrook Bank
acquired substantially all of CFBC's assets atsaalint of approximately 8% and assumed all of tirebrokered deposits at a premium of
approximately 0.5%. In connection with the acqigsit Northbrook Bank entered into a loss sharing@ment with the FDIC whereby
Northbrook Bank will share in losses with the FOI€ certain loans and foreclosed real estate at C

Loans comprise the majority of the assets acquirédIC-assisted transactions and are subjects® $baring agreements with the FDIC
whereby the FDIC has agreed to reimburse the Coyfmau80% of losses incurred on the purchased lo@REQO, and certain other assets.
Additionally, the loss share agreements with théG-E2quire the Company to reimburse the FDIC inghent that actual losses on covered
assets are lower than the original loss estimagesed upon with the FDIC with respect of such assethe loss share agreements. The
Company refers to the loans subject to loss-shagngements as “covered loans” and use the termefed assets” to refer to covered loans,
covered OREO and certain other covered assetbeftrespective acquisition dates, the Companynestid the fair value of the reimbursable
losses, which were approximately $65.1 million, 1illion, $273.3 million, $48.9 million and $6rillion related to the First United Bank,
Charter National, First Chicago, TBOC and CFBC é&itjans, respectively. As no loans were acquirgdie Company in the acquisition of
Second Federal, there is no fair value of reimthlestpsses. The agreements with the FDIC requatttie Company follow certain servicing
procedures or risk losing the FDIC reimbursemertosfered asset losses.

The loans covered by the loss sharing agreemeatdassified and presented as covered loans arestimeated reimbursable losses are
recorded as FDIC indemnification assets, bothénGbnsolidated Statements of Condition. The Compeogrded the acquired assets and
liabilities at their estimated fair values at thogaisition date. The fair value for loans refleceeghected credit losses at the acquisition date,
therefore the Company will only recognize a prawisior credit losses and chargéfs on the acquired loans for any further creéitedioration
The FDIC-assisted transactions resulted in bangaiohase gains of $6.6 million for First United Ra$i43,000 for Second Federal, $785,000
for Charter National, $27.4 million for First Chga $8.6 million for TBOC and $2.0 million for CFB@hich are shown as a component of
non-interest income on the Company’s ConsolidatateBients of Income.

Other Completed Transactions

Acquisition of Macquarie Premium Funding I

On June 8, 2012, the Company, through its whollypweavsubsidiary Lake Forest Bank and Trust Compdraké Forest Bank”)completed its
acquisition of Macquarie Premium Funding Inc., @aadian insurance premium funding unit of Macauénioup. Through this transaction,
Lake Forest Bank acquired approximately $213 nilldd gross premium finance receivables outstandihg. Company recorded goodwill of
approximately $22 million on the acquisition.
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Acquisition of a Branch of Suburban Bank & Tr

On April 13, 2012, the Company’s wholly-owned sulisiy bank, Old Plank Trail Bank, completed its @isgion of a branch of Suburban
located in Orland Park, lllinois. Through this tsantion, Old Plank Trail Bank acquired approxima&32 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&nTrust

On March 30, 2012, the Company’s wholly-owned sdilasy, CTC, completed its acquisition of the traperations of Suburban. Through this
transaction, CTC acquired trust accounts havingtassder administration of approximately $160ionil] in addition to land trust accounts
and various other assets. The Company recordedglboéi$1.8 million on this acquisition.

Acquisition of Elgin State Bar

On September 30, 2011, the Company completeddpsisition of ESBI. ESBI was the parent company lgfife State Bank, which operated
three banking locations in Elgin, lllinois. As paftthe transaction, Elgin State Bank merged ihnlo€@ompany’s wholly-owned subsidiary
bank, St. Charles, and the three acquired bankicagibns are operating as branches of St. Chanlgsruhe brand name Elgin State Bank.
Elgin State Bank had approximately $263.2 milliarassets and $241.1 million in deposits at Septe@®e2011. The Company recorded
goodwill of approximately $5.0 million on the acsition.

Acquisition of Great Lakes Advisc

On July 1, 2011, the Company acquired Great Lakbsstirs, a Chicago-based investment manager wihoapnately $2.4 billion in assets
under management. Great Lakes Advisors mergedWitlrust’s existing asset management business,déh€Capital Management, LLC and
operates as “Great Lakes Advisors, LLC, a Wintiiisalth Management Company”.

Acquisition of River City Mortgag

On April 13, 2011, the Company announced the admqnsof certain assets and the assumption of iceligbilities of the mortgage banking
business of River City of Bloomington, MinnesotaitWbffices in Minnesota, Nebraska and North Dak&er City originated nearly $500
million in mortgage loans in 2010.

Acquisition of Woodfield Planning Corporatir

On February 3, 2011, the Company acquired cergsata and assumed certain liabilities of the mgedmnking business of Woodfield of
Rolling Meadows, lllinois. With offices in Rollinlyleadows, Illinois and Crystal Lake, lllinois, Wodelfl originated approximately $180
million in mortgage loans in 2010.

Announced Acguisitions

On September 18, 2012, the Company announcedghimgiof a definitive agreement to acquire HPK Ritial Corporation (“HPK”). HPK is
the parent company of Hyde Park Bank and Trust Gompan lllinois state bank, (“Hyde Park BankRhich operates two banking location:
the Hyde Park neighborhood of Chicago, lllinois.agksune 30, 2012, Hyde Park Bank had approxim&a80 million in assets and
approximately $238 million in deposits. The Comparpects that this acquisition will be complete@ ia the fourth quarter of 2012.

Stock Offerings

On March 14, 2012, the Company announced the griziri26,500 shares, or $126,500,000 aggregateléitjan preference, of Series C
Preferred Stock. Dividends will be payable on tkei&s C Preferred Stock when, as, and if, declayed/intrust’s Board of Directors on a non-
cumulative basis quarterly in arrears on JanuanApsl 15, July 15 and October 15 of each yeaa edte of 5.00% per year on the liquidation
preference of $1,000 per share.

The holders of the Series C Preferred Stock willehthe right at any time to convert each shareeoieS C Preferred Stock into 24.3132 share:
of Wintrust common stock, which represents anahitonversion price of $41.13 per share of Wintagshmon stock, plus cash in lieu of
fractional shares. The initial conversion priceremgnts a 17.5% conversion premium to the volumighied average price of Wintrust
common stock on March 13, 2012 of approximately.@3%er share. The conversion rate, and thus threecsion price, will be subject to
adjustment under certain circumstances. On or Afpeif 15, 2017, Wintrust will have the right undegrtain circumstances to cause the Series
C Preferred Stock to be converted into shares oftn¥t common stock, plus cash in lieu of fractisteares.
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RESULTS OF OPERATIONS
Earnings Summary

The Company’s key operating measures for the thneenine months ended September 30, 2012 , as cedhjmathe same period last year, are

shown below:

(Dollars in thousands, except per share data)
Net income

Net income per common share—Diluted

Net revenué’

Net interest income

Pre-tax adjusted earnings?

Net interest margif?

Net overhead rati@ ©

Net overhead ratio, based on pre-tax adjusted regs?ii®
Efficiency ratio®®

Efficiency ratio, based on pre-tax adjusted eam(
Return on average assets

Return on average common equity

(Dollars in thousands, except per share data)
Net income

Net income per common share—Diluted

Net revenué’

Net interest income

Pre-tax adjusted earnings”

Net interest margif?

Net overhead rati® ©

Net overhead ratio, based on pre-tax adjustedregsfii®
Efficiency ratio®®

Efficiency ratio, based on pre-tax adjusted eams{

Return on average assets

Return on average common equity

At end of period

Total assets

Total loans, excluding loans held-for-sale, exatgdtovered loans
Total loans, including loans held-for-sale, exchgdcovered loans
Total deposits

Junior subordinated debentures

Total shareholders’ equity

Tangible common equity ratio (TCE)

Tangible common equity ratio, assuming full conierof preferred stock

Book value per common shafe

Tangible common book value per sh@re
Market price per common share

Excluding covered loans:

Allowance for loan losses to total lodhs

Allowance for credit losses to total lodhs
Non-performing loans to total loans

1) Net revenue is net interest income plus-interest income

Three months ended

Three months ended

Percentage (%) or
Basis Point (bp)

September 30, 2012 September 30, 2011 Change
$ 32,30: $ 30,20: %
0.6€ 0.6t 2
195,52( 185,65 5
132,57 118,41( 12
68,92 57,52« 20
3.5(% 3.3 13 b
1.47 1.0C 47
1.52 1.5€ @)
63.6% 57.21 64€
63.4¢ 63.6¢ (21)
0.77 0.77 —
7.57 7.94 (37)
Percentage (%) or
Nine months ended Nine months ended Basis Point (bp)
September 30, 2012 September 30, 2011 Change
$ 81,10° $ 58,35« 3%
1.7¢C 1.2¢ 35
547,64 481,51¢ 14
386,74( 336,73( 15
201,45: 161,41¢ 25
3.52% 3.41% 11 by
1.65 1.44 19
1.52 1.61 9
65.7¢ 62.67 30¢€
62.4] 63.3¢€ (95)
0.67 0.54 13
6.5: 5.21 13z
$ 17,018,59 $ 15,914,80 %
11,489,90 10,272,71 12
12,059,88 10,485,74 15
13,847,96 12,306,00 13
249,49 249,49; —
1,761,301 1,528,18 15
7.4% 7.4% 0 br
8.4 7.7 70
$ 37.2¢ $ 33.92 10%
28.9¢ 26.4% 9
37.5% 25.81 46
0.9¢% 1.15% (17) by
1.0¢ 1.2¢ (20)
1.0¢ 1.3C (27



@)
(©)

4)

©)
(6)

See following section titled, “Supplementary Finah®&easures/Ratiosfor additional information on this performance measratio.

The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestinepannualizing this amount, and dividing by that
period's total average assets. A lower ratio indicatesigher degree of efficiency.

The efficiency ratio is calculated by dividing tat@n-interest expense by tax-equivalent net reegifi@ss securities gains or losses). A lower ratio
indicates more efficient revenue generation.

The allowance for credit losses includes both fi@ance for loan losses and the allowance for lageelated commitment

Pre-tax adjusted earnings excludes the provision feddrlosses and certain significant iter
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Certain returns, yields, performance ratios, arattguly growth rates are “annualized” in this préagon and throughout this report to
represent an annual time period. This is doneratyical purposes to better discern for decisicakimg purposes underlying performance
trends when compared to full-year or year-over-ygaounts. For example, balance sheet growth regemaest often expressed in terms of an
annual rate. As such, 5% growth during a quartarleveepresent an annualized growth rate of 20%.

Supplemental Financial Measures/Ratios

The accounting and reporting policies of Wintrustform to GAAP in the United States and prevailimgctices in the banking industry.
However, certain non-GAAP performance measuresatinos are used by management to evaluate and neghsuCompany’s performance.
These include taxable-equivalent net interest ire@mcluding its individual components), net inrmargin (including its individual
components), the efficiency ratio, tangible comrequity ratio, tangible common book value per stzane pre-tax adjusted earnings.
Management believes that these measures and patigisle users of the Company’s financial informateomore meaningful view of the
performance of the interest-earning assets antesttbearing liabilities and of the Company’s opiatpefficiency. Other financial holding
companies may define or calculate these measudesatias differently.

Management reviews yields on certain asset categarnd the net interest margin of the Companytarhinking subsidiaries on a fully
taxable-equivalent (“FTE”) basis. In this non-GAfAResentation, net interest income is adjustedfteatstax-exempt interest income on an
equivalent before-tax basis. This measure enswreparability of net interest income arising fronttbtaxable and tax-exempt sources. Net
interest income on a FTE basis is also used icdlmilation of the Company’s efficiency ratio. Téfficiency ratio, which is calculated by
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 athided from this calculation to better match raxefrom daily operations to operational
expenses. Management considers the tangible coramgty ratio and tangible book value per commoneslaa useful measurements of the
Company’s equity. Pre-tax adjusted earnings igaifstant metric in assessing the Company’s opegatierformance. Prex adjusted earnin
is calculated by adjusting income before taxesctiuele the provision for credit losses and cersagmificant items.

The net overhead ratio and the efficiency ratiopan@arily reviewed by the Company based on preatdjysted earnings. The Company
believes that these measures provide a more mdahingw of the Company’s operating efficiency aexpense management. The net
overhead ratio, based on pre-tax adjusted earnimgalculated by netting total adjusted non-indeexpense and total adjusted non-interest
income, annualizing this amount, and dividing ittbtal average assets. Adjusted non-interest expsrsalculated by subtracting OREO
expenses, covered loan collection expense, defeasast and seasonal payroll tax fluctuation. Agidison-interest income is calculated by
adding back the recourse obligation on loans preshosold and subtracting gains or adding backelwss foreign currency remeasurement,
investment partnerships, bargain purchase, traatidgavailable-for-sale securities activity.

The efficiency ratio, based on pre-tax adjustediegs, is calculated by dividing adjusted non-iagtrexpense by adjusted taxable-equivalent
net revenue. Adjusted taxable-equivalent net regénieomprised of fully taxable equivalent net iet income and adjusted non-interest
income.
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A reconciliation of certain non-GAAP performanceaneres and ratios used by the Company to evalondtenaasure the Company’s
performance to the most directly comparable GAARicial measures is shown below:

(Dollars in thousands)

Calculation of Net Interest Margin and Efficiency Ratio
(A) Interest Income (GAAP)
Taxable-equivalent adjustment:
—Loans
—Liquidity management assets
—Other earning assets

Interest Income—FTE
(B) Interest Expense (GAAP)

Net interest income—FTE
(C) Net Interest Income (GAAP) (A minus B)

(D) Net interest margin (GAAP)

Net interest margin—FTE
(E) Efficiency ratio (GAAP)

Efficiency ratio—FTE

Efficiency ratio—Based on pre-tax adjusted earnings
(F) Net Overhead ratio (GAAP)

Net Overhead ratio—Based on pre-tax adjusted earnigs
Calculation of Tangible Common Equity ratio (at petiod end)
Total shareholders’ equity
(G) Less: Preferred stock
Less: Intangible assets
(H) Total tangible common shareholders’ equity
Total assets
Less: Intangible assets
(I) Total tangible assets
Tangible common equity ratio (H/1)

Tangible common equity ratio, assuming full converien of
preferred stock ((H-G)/I)

Calculation of Pre-Tax Adjusted Earnings
Income before taxes

Add: Provision for credit losses

Add: OREO expenses, net

Add: Recourse obligation on loans previously sold
Add: Covered loan collection expense

Add: Defeasance cost

Add: Seasonal payroll tax fluctuation

Add: Loss on foreign currency remeasurement
Less: (Gain) loss from investment partnerships
Less: Gain on bargain purchases, net

Less: Trading losses (gains), net

Less: Gains on available-for-sale securities, net
Pre-tax adjusted earnings

Calculation of book value per share

Total shareholders’ equity

Less: Preferred stock

(J) Total common equity

Actual common shares outstanding

Three months ended September 30,

Nine months ended September 30,

2012 2011 2012 2011
$ 158,200  $ 154,95 $ 470,37¢  $ 448,17
14¢ 10C 417 32€
352 31z 1,01 904
1 6 7 11
$ 158,70.  $ 155,37 $ 471,81¢ $ 449,41
25,62¢ 36,54: 83,63t 111,44¢
133,07t 118,82 388,17t 337,97
$ 13257 $ 11841  $ 386,74  $ 336,73
3.4% 3.36% 3.51% 3.4(%
3.5(% 3.31% 3.52% 3.41%
63.85% 57.3%% 65.9:% 62.8%
63.67% 57.21% 65.75% 62.67%
63.46% 63.6%% 62.41% 63.36%
1.47% 1.00% 1.6%% 1.42%
1.52% 1.5€6% 1.52% 1.61%
$ 1,761,300  $ 1,528,18
(176,37) (49,739
(354,039 (324,78))
$ 1,230,890  $ 1,153,66!
$ 17,01859 $  15914,80
(354,039 (324,78))
$ 16,664,55 $  15,590,02
7.0% 7.0%
8.4% 7.7%
$ 52,17:  $ 50,04¢  $ 131,260  $ 96,05¢
18,79¢ 29,29( 56,89( 83,82:
3,80¢ 5,13¢ 16,83 17,51¢
— 26€ — (547)
1,201 33¢ 3,92: 1,881
— — 99¢ —
(1,121 (781) 872 93z
82t — 82t —
(718) 1,43¢ (2,179 1,32¢
(6,639 (27,390 (7,419 (37,979
99¢ (597) 1,78 (121)
(409 (225) (2,339 (1,489
$ 68,92 $ 5752 % 201,45. $ 161,41¢
$ 1,761,300  $ 1,528,18
(176,37) (49,739
$ 1,584,920 $ 1,478,45
36,41: 35,92



Add: TEU conversion shares

(K) Common shares used for book value calculation
Book value per share (J/K)

Tangible common book value per share (H/K)

6,13: 7,66¢
42,54+ 43,59(
37.2¢ 33.92
28.9¢ 26.47
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Critical Accounting Policies

The Company’s Consolidated Financial Statementpm@meared in accordance with GAAP in the Unitede&tand prevailing practices of the
banking industry. Application of these principlegjuires management to make estimates, assummimhidgments that affect the amounts
reported in the financial statements and accompgnybtes. Certain policies and accounting prinsifmderently have a greater reliance on the
use of estimates, assumptions and judgments, asuthshave a greater possibility that changesaselestimates and assumptions could
produce financial results that are materially défe than originally reported. Estimates, assunmgtiand judgments are necessary when asset
and liabilities are required to be recorded at¥alue, when a decline in the value of an assetawted on the financial statements at fair valu
warrants an impairment write-down or valuation resdo be established, or when an asset or lighikeds to be recorded contingent upon a
future event, are based on information availablefake date of the financial statements; accollgliregs information changes, the financial
statements could reflect different estimates asdraptions. Management views critical accountingcpes to be those which are highly
dependent on subjective or complex judgments, estisnand assumptions, and where changes in thirsates and assumptions could have &
significant impact on the financial statements. Bg@ment currently views critical accounting pokicie include the determination of the
allowance for loan losses, allowance for coveredh llmsses and the allowance for losses on lendilaged commitments, loans acquired with
evidence of credit quality deterioration since région, estimations of fair value, the valuatisaquired for impairment testing of goodwill,
valuation and accounting for derivative instrumeansd income taxes as the accounting areas thatedfjg most subjective and complex
judgments, and as such could be most subject tsisavas new information becomes available. Foiloaendetailed discussion on these crit
accounting policies, see “Summary of Critical Acating Policies” beginning on page 45 of the Compa2@11 Form 10-K.

Net Income

Net income for the quarter endSeptember 30, 2012 totaled $32.3 million , an iasecof $2.1 million , or 7% , compared to the tlojudrter
of 2011 . On a per share basis, net income fothting quarter of 2012 totaled $0.66 per diluted cwon share compared to $0.65 in the third
quarter of 2011 .

The most significant factors impacting net incomethe third quarter of 2012 as compared to theespeniod in the prior year include
increased mortgage banking revenues due to higlggnation volumes and better pricing in 2012, leweovision for credit losses as credit
quality improved, increased interest income and feeloans due to portfolio growth, along with reeld costs on interebearing deposits fro
a more favorable mix of the deposit funding badeesE improvements were partially offset by an iaseein salary expense caused by the
addition of employees from acquisitions and lowamain purchase gains.
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Net Interest Income

The primary source of the Company’s revenue isimetest income. Net interest income is the diffiesebetween interest income and fees on
earnings assets, such as loans and securitiegteneist expense on the liabilities to fund thossess, including interest bearing deposits and
other borrowings. The amount of net interest incagraffected by both changes in the level of irderates and the amount and composition o
earning assets and interest bearing liabilitied.ifderest margin represents tax-equivalent ner@st income as a percentage of the average
earning assets during the period.

Quarter Ended September 30, 2012 compared to tlet€uEnded September 30, 2011

The following table presents a summary of the Camgfsanet interest income and related net interesigin, calculated on a fully taxable
equivalent basis, for the third quarter of 2012@wpared to the third quarter of 2011 (linked cerit

For the three months ended September 30, 2012 For the three months ended September 30, 2011

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 256515 $ 9,061 141% $ 3,083,500 $ 14,50¢ 1.87%
Other earning asse® (3) (7) 31,14 222 2.8% 28,83« 217 2.9¢
Loans, net of unearned incorze (4) (7) 11,922,45 137,02: 4.57 10,200,73 127,71 4.97
Covered loans 597,51t 12,397 8.2F 680,00: 12,92¢ 7.54

Total earning assef8) $ 15,116,26 $ 158,70: 416 $ 13,993,007 $ 155,36¢ 4.41%
Allowance for loan and covered loan losses  (138,74() (128,841
Cash and due from banks 185,43! 140,01(
Other assets 1,542,47. 1,522,18

Total assets $ 16,705,42 $ 15,526,42
Interest-bearing deposits $ 11,261,188 $ 16,79¢ 05% $ 10,442,838 % 21,89: 0.8%%
Federal Home Loan Bank advances 441,44 2,811 2.54 486,37¢ 4,16¢ 3.4C
Notes payable and other borrowings 426,67" 2,02¢ 1.8¢ 461,14: 2,87 2.47
Secured borrowings—owed to securitizat
investors 176,90« 79t 1.7¢ 600,00! 3,00z 1.9¢
Subordinated notes 15,00( 67 1.7t 40,00( 16¢€ 1.6%
Junior subordinated notes 249,49: 3,12¢ 4.91 249,49: 4,437 6.9¢€

Total interest-bearing liabilities $ 12,570,700 $ 25,62¢ 0.81% $ 12,279.89 $ 36,54: 1.1€%
Non-interest bearing deposits 2,092,022 1,553,76!
Other liabilities 305,96( 185,04.
Equity 1,736,741 1,507,71

Total liabilities and shareholders’

equity $ 16,705,42 $ 15,526,42
Interest rate spred8) (7) 3.3% 3.22%
Net free funds/contributioff) $ 2,545,556 0.1% $ 1,713,17 0.14%
Net interest income/Net interest margin $ 133,07t 3.5(% $ 118,82¢ 3.31%

Q) Liquidity management assets include availdbiesale securities, interest earning deposits tithks, federal funds sold and securities purchasddr
resale agreements.

2) Interest income on tax-advantaged loans, ricadecurities and securities reflects a tax-eqentadjustment based on a marginal federal comptaat
rate of 35%. The total adjustments for the threatfimended September 30, 2012 and 2011 were $804r@D$419,000, respectively.

3 Other earning assets include brokerage customeivediles and trading account securi

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

5) Interest rate spread is the difference betvikeryield earned on earning assets and the ratepanteresbearing liabilities

(6) Net free funds are the difference between totalagesearning assets and total average in-bearing liabilities. The estimated contributiomteat
interest margin from net free funds is calculatsthg the rate paid for total interest-bearing liéibs.

©) See “Supplemental Financial Measures/Rafimsadditional information on this performance oz

The net interest margin for the third quarter of 2@vas 3.50% compared to 3.37% in the third quaft@011. Average earning assets for the
third quarter of 2012 increased by $1.1 billion gamed to the third quarter of 2011. This was cosgatiof average loan growth, excluding
covered loans, of $1.7 billion offset by a decreafs8518.4 million in the average balance of ligyidnanagement assets and a decrease of
$82.5 million in the average balance of covered$odhe growth in average
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total loans, excluding covered loans, was comprieah increase of $533.6 million in commercialdsa$407.8 million in mortgages held for
sale, $260.0 million in commercial real-estate ba&253.3 million in U.S.-originated commercial miam finance receivables, $246.8 million
in Canadian-originated commercial premium finareeeivables and $19.7 million in life premium finarmeceivables. The average earning
asset growth of $1.1 billion in the third quarté2012 offset a 23 basis point decline in the yghdearning assets, creating an increase in totz
interest income of $3.3 million in the third quarté 2012 compared to the third quarter of 201Indtng for the average earning asset growth
of $1.1 bhillion was provided by an increase in tatzerage interest bearing liabilities of $290.8liom (an increase in interest-bearing deposits
of $818.3 million offset by a decrease of $527.8iam of wholesale funding) and an increase of $83%illion in the average balance of net
free funds. A 37 basis point decline in the ratiel pa total interesbearing liabilities more than offset the increasaverage balance of net fi
funds, creating a $10.9 million reduction in intrexpense in the third quarter of 2012 compareHedhird quarter of 2011.

Quarter Ended September 30, 2012 compared to tlat&uune 30, 2012

The following table presents a summary of the Camgfsanet interest income and related net interesigin, calculated on a fully taxable
equivalent basis, for the third quarter of 2012@wpared to the second quarter of 2012 (sequentéaters):

For the three months ended September 30, 2012 For the three months ended June 30, 2012

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 256515 $ 9,061 141% $ 2,781,731 $ 11,69: 1.6%%
Other earning asse® (3) (7) 31,14 222 2.8% 30,76: 23¢ 3.04
Loans, net of unearned incorfae(4) (7) 11,922,45 137,02: 4,57 11,300,39 130,29: 4.64
Covered loans 597,51t 12,397 8.2t 659,78: 13,94: 8.5C

Total earning asset8) $ 15,116,26 $ 158,70: 4.18% $ 14,772,66 $ 156,16 4.25%
Allowance for loan and covered loan losses  (138,74() (134,07)
Cash and due from banks 185,43! 152,11¢
Other assets 1,542,47. 1,528,49

Total assets $ 16,705,42 $ 16,319,20
Interest-bearing deposits $ 11,261,18 $ 16,79 05% $ 10,815,01 $ 17,27 0.64%
Federal Home Loan Bank advances 441,44 2,817 2.54 514,51: 2,867 2.24
Notes payable and other borrowings 426,67" 2,02¢ 1.8¢ 422 14¢ 2,27¢ 2.17
Secured borrowings—owed to securitization
investors 176,90« 79t 1.7¢ 407,25¢ 1,748 1.72
Subordinated notes 15,00( 67 1.7& 23,79: 12¢ 2.1C
Junior subordinated notes 249,49: 3,12¢ 491 249,49: 3,13¢ 4.97

Total interest-bearing liabilities $ 12,570,700 $ 25,62¢ 081% $ 1243222 % 27,42: 0.8%%
Non-interest bearing deposits 2,092,022 1,993,88!
Other liabilities 305,96( 197,66
Equity 1,736,74 1,695,441

Total liabilities and shareholders’

equity $ 16,705,42 $ 16,319,20
Interest rate spredf) (7) 3.3% 3.3%
Net free funds/contributiof) $ 2,545,56! 0.15% $ 2,340,44 0.15%
Net interest income/Net interest margin $ 133,07t 3.5(% $ 128,74: 3.51%

1) Liquidity management assets include availdbtesale securities, interest earning deposits Wéthks, federal funds sold and securities purchasedr
resale agreements.

2) Interest income on tax-advantaged loans, ricadecurities and securities reflects a tax-eqentadjustment based on a marginal federal comptaat
rate of 35%. The total adjustments for the threattrmended September 30, 2012 and June 30, 20&25%@1,000 and $471,000, respectively.

?3) Other earning assets include brokerage customeivedaies and trading account securi

4) Loans, net of unearned income, include loaid-for-sale and noaccrual loan:

5) Interest rate spread is the difference betviberyield earned on earning assets and the rat@panteresbearing liabilities

(6) Net free funds are the difference between totalagesearning assets and total average in-bearing liabilities. The estimated contributiomteat
interest margin from net free funds is calculatsthg the rate paid for total interest-bearing liéibs.

©) See “Supplemental Financial Measures/Rafimsadditional information on this performance oz
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The net interest margin decreased one basis potheithird quarter of 2012 compared to the secpradter of 2012. Average earning asset:
the third quarter of 2012 increased by $343.6 arilcompared to the second quarter of 2012. Thiscwasprised of average loan growth,
excluding covered loans, of $622.1 million partialffset by a decrease of $216.6 million in therage balance of liquidity management as
and a decrease of $62.3 million in the averagencalaf covered loans. The growth in average totat$, excluding covered loans, included al
increase of $203.2 million in Canadian-originatedhenercial premium finance receivables, $134.9 arilin U.S.-originated commercial
premium finance receivables, $123.8 million in rgages held for sale, $111.7 million in commeraialns and $48.5 million in commercial
real-estate loans. The earning asset growth of $343l®min the third quarter of 2012 offset a seversis point decline in the yield on earn
assets, creating an increase in total interesniecof $2.5 million in the third quarter of 2012 qoaned to the second quarter of 2012. Funding
for the average earning asset growth of $343.6anillvas provided by an increase in total averatgreést bearing liabilities of $138.5 million
(an increase in interest-bearing deposits of $448lifbn partially offset by a decrease of $307.#lion of wholesale funding) and an increase
of $205.1 million in the average balance of ne¢fiends. An eight basis point decline in the ratelpn total interest-bearing liabilities more
than offset the increase in average balance, ogeati1.8 million reduction in interest expenséhmthird quarter of 2012 compared to the
second quarter of 2012.

Nine months ended September 30, zcompared to the nine months ended September 30, 201

The following table presents a summary of the Camgisanet interest income and related net interesgim, calculated on a fully taxable
equivalent basis, for the first nine months of 28%Zompared to the first nine months of 2011

For the nine months ended September 30, 2012 For the nine months ended September 30, 2011

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 2,700,74 $ 33,79 1.6% $ 2,76881 $ 39,06( 1.8<%
Other earning asse® (3) (7) 30,80z 67¢ 2.94 28,48 60¢€ 2.84
Loans, net of unearned incorze (4) (7) 11,359,01 396,09¢ 4.6¢€ 9,971,23 381,35: 5.11
Covered loans 641,35« 41,244 8.5¢ 476,19¢ 28,39¢ 7.97

Total earning asset®) $ 14,73191 $ 471,81t 428% $ 13,244,73 % 449,41¢ 4.54%
Allowance for loan and covered loan losses (134,87 (124,36Y)
Cash and due from banks 160,56! 141,61:
Other assets 1,530,58 1,287,72.

Total assets $ 16,288,19 $ 14,549,69
Interest-bearing deposits $ 10,854,16 $ 52,09¢ 064 $ 982698 $ 68,25! 0.9%%
Federal Home Loan Bank advances 475,31( 9,26¢ 2.6C 441 55¢ 12,13« 3.67
Notes payable and other borrowings 451,45 7,400 2.1¢ 355,98 8,21¢ 1.2¢
Secured borrowings—owed to securitization
investors 365,67! 5,08 1.8¢€ 600,00( 9,03 2.01
Subordinated notes 24,56: 362 1.94 45,11( 574 1.6€
Junior subordinated notes 249,49: 9,42¢ 4.9¢€ 249,49: 13,22¢ 6.9¢

Total interest-bearing liabilities $ 12,42065 $ 83,63¢ 09% $ 11,519,123 $ 111,44t 1.2%
Non-interest bearing liabilities 1,973,28 1,389,30°
Other liabilities 228,38: 172,44
Equity 1,665,87. 1,468,80:

Total liabilities and shareholders’

equity $ 16,288,19 $ 14,549,69
Interest rate spredf) (7) 3.3&% 3.25%
Net free funds/contributiof) $ 2,311,25 0.14% $ 1,725,559 0.1€%
Net interest income/Net interest margin $ 388,17¢ 3.52% $ 337,97( 3.41%

Q) Liquidity management assets include availdbiesale securities, interest earning deposits tithks, federal funds sold and securities purchasddr
resale agreements.

2) Interest income on tax-advantaged loans,rigadéecurities and securities reflects a tax-egentadjustment based on a marginal federal corpoaat
rate of 35%. The total adjustments for the nine tm®ended September 30, 2012 and 2011 were $llidmahd $1.2 million, respectively.

3 Other earning assets include brokerage customeivediles and trading account securi

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

5) Interest rate spread is the difference betvikeryield earned on earning assets and the ratepanteresbearing liabilities

(6) Net free funds are the difference between totalageeearning assets and total average in-bearing liabilities. The estimated contributiomteat
interest margin from net free funds is calculatsihg the rate paid for total interest-bearing liéibs.

) See “Supplemental Financial Measures/Rafimsadditional information on this performance o:



71




Table of Contents

The net interest margin for the first nine month2@12 was 3.52% compared to 3.41% in the firsemronths of 2011. Average earnings
assets for the first nine months of 2012 totaledl. B billion, an increase of $1.5 billion comparedhe prior year period. This average earning
asset growth is primarily a result of the $1.4itillincrease in average loans, excluding coveradd@nd a $165.2 million of average covered
loan growth from the FDIC-assisted bank acquistipartially offset by a $65.8 million decrease werage balance of liquidity management
and other earning assets. The majority of the as@eén average loans was comprised of increas&s28.8 million in commercial loans, $28
million in residential real estate loans, $223.8iar in commercial real estate loans, $200.1 willin U.S.-originated commercial premium
finance receivables, $97.3 million in Canadian-oged commercial premium finance receivables &8&8million in life insurance premium
finance receivables, partially offset by a $33.1liom decrease in home equity and all other lodine average earning asset growth of $1.5
billion in the first nine months of 2012 offset & Basis point decline in the yield on earning assgeating an increase in total interest income
of $22.4 million in the first nine months of 201@mpared to the first nine months of 2011. This agerearning asset growth was primarily
funded by a $1.0 billion increase in the averadariz®s of interest-bearing deposits and an incrieabe average balance of net free funds of
$585.6 million. A 39 basis point decline in theergiid on total interest-bearing liabilities mdnean offset the increase in average balance,
creating a $27.8 million reduction in interest exge in the first nine months of 2012 compared édfitist nine months of 2011.

Analysis of Changes in T-equivalent Net Interest Income

The following table presents an analysis of thengles in the Company’s tax-equivalent net intemsbine comparing the three month periods
ended September 30, 2012 and June 30, 2012 ,nbenunths ended September 30, 2012 and Septemhki#gdBDand the three month periods
ended September 30, 2012 and September 30, 20t re€onciliations set forth the changes in thesiguivalent net interest income as a re

of changes in volumes, changes in rates and diffexumber of days in each period:

Third Quarter First Nine Months
of 2012 of 2012 Third Quarter
Compared to Compared to of 2012
Second Quarter of First Nine Months of Compared to
(Dollars in thousands) 2012 2011 Third Quarter of 2011
Tax-equivalent net interest income for comparapiggod $ 128,74: $ 337,97( $ 118,82¢
Change due to mix and growth of earning assetsraecest-
bearing liabilities (volume) 6,44¢ 55,41¢ 18,55
Change due to interest rate fluctuations (rate) (3,519 (6,449 (4,30%)
Change due to number of days in each period 1,40( 1,23: —
Tax-equivalent net interest income for the perindezl September
30, 2012 $ 133,07t $ 388,17¢ $ 133,07¢
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Non-interest Income

For the third quarter of 2012 , non-interest incdotaled $62.9 million , a decrease of $4.3 milli@mr 6% , compared to the third quarter of

2011 . On a year-to-date basis, non-interest indomthe first nine months of 2012 totaled $160i8iom and increased $16.1 million , or

11% , compared to the same period in 2011.

The following table presents non-interest incomeategory for the periods presented:

Three months ended September 30, $ %
(Dollars in thousands) 2012 2011 Change Change
Brokerage $ 6,35¢ 6,10¢ $ 247 4
Trust and asset management 6,89 5,88¢ 1,011 17
Total wealth management 13,25: 11,99 1,25¢ 1C
Mortgage banking 31,12 14,46¢ 16,65¢ 11t
Service charges on deposit accounts 4,23¢ 4,08t 15C 4
Gains on available-for-sale securities, net 40¢ 22t 184 82
Gain on bargain purchases, net 6,63: 27,39( (20,757 (7€)
Trading (losses) gains, net (99¢) 591 (1,589 NM
Other:
Fees from covered call options 2,08: 3,43¢ (1,359 (39
Bank Owned Life Insurance 81C 351 45¢ 131
Administrative services 82t 784 41 5
Miscellaneous 4,56¢ 3,92 647 1€
Total Other 8,287 8,49 (20€) (2
Total Non-Interest Income $ 62,94! 67,247 $ (4,302) (6)
NM—Not Meaningful
Nine months ended September 30, $ %
(Dollars in thousands) 2012 2011 Change Change
Brokerage 19,070 $ 18,64. $ 432 2
Trust and asset management 19,97: 14,19( 5,78: 41
Total wealth management 39,04¢ 32,83: 6,21¢ 19
Mortgage banking 75,26¢ 38,91° 36,35! 93
Service charges on deposit accounts 12,437 10,99( 1,445 13
Gains on available-for-sale securities, net 2,33¢ 1,48: 851 57
Gain on bargain purchases, net 7,41¢ 37,97+ (30,55¢) (80)
Trading (losses) gains, net (1,780 121 (1,907 NM
Other:
Fees from covered call options 8,32( 8,19: 127 2
Bank Owned Life Insurance 2,23¢ 1,88¢ 34¢€ 18
Administrative services 2,41¢ 2,28: 132 6
Miscellaneous 13,21 10,10° 3,10¢ 31
Total Other 26,18( 22,47( 3,71( 17
Total Non-Interest Income 160,90: $ 144,78t % 16,117 11

NM—Not Meaningful

The significant changes in non-interest incometfierthree and nine months ended September 30,&20d@ared to same periods in the prior
year are discussed bela

Wealth management revenue totaled $13.3 milliahénthird quarter of 2012 and $12.0 million in th&d quarter of 2011 , an increase of
10% . The increase in third quarter of 2012 as @mgbto the third quarter of 2011 is mostly attiétile to additional revenues resulting from
the acquisition of a community bank trust operatorMarch 30, 2012 as well as continued
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growth within the existing business. On a year-atedasis, wealth management revenues totaled $88idh for the nine months ended
September 30, 2012 , compared to $32.8 milliomértine months ended September 30, 2011 . Theaiseia the current year-to-date period
is a result of both the community bank trust operaaicquisition and the acquisition of Great LaRelsisors in the third quarter of 2011.
Wealth management revenue is comprised of thedngtisset management revenue of CTC and Greas Lakeésors and the brokerage
commissions, money managed fees and insurancegiroalinmissions at Wayne Hummer Investments.

For the quarter ended September 30, 2012 , mortgagdng revenue totaled $31.1 million , an inceeas$16.7 milliorwhen compared to tt
third quarter of 2011 . For the nine months endegpt&@nber 30, 2012 , mortgage banking revenue tb#6.3 million as compared to $38.9
million for the nine months ended September 30,120The increase in mortgage banking revenue ithitee and nine month periods ended
September 30, 2012 as compared to the prior yemdseresulted primarily from an increase in gainsales of loans, which were driven by
higher origination volumes due to a favorable magtginterest rate environment in 2012 and betteingrin the current year. Mortgage
banking revenue includes revenue from activitiésteel to originating, selling and servicing resitigreal estate loans for the secondary
market.

A summary of the mortgage banking revenue comparierghown below:

Mortgage banking revenue

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2012 2011 2012 2011
Mortgage loans originated and sold $ 1,119,76. $ 641,74: $ 2,688,00. $ 1,662,36!
Mortgage loans serviced for others 997,23! 952,25
Fair value of mortgage servicing rights (MSRSs) 6,27¢ 6,74(
MSRs as a percentage of loans serviced 0.65% 0.71%

Gain on bargain purchases totaled $7.4 milliortHierfirst nine months of 2012, a decrease of $80liin as compared to $38.0 million
recorded in the first nine months of 2011. The gairbargain purchases in 2012 relates primarith¢o-DIC-assisted acquisitions of First
United Bank in the third quarter of 2012 and Chatational in the first quarter of 2012. The gamhmargain purchases in 2011 relates
primarily to the FDIC-assisted acquisition of Figticago in the third quarter of 2011 as well asFDIC-assisted acquisitions of TBOC and
CFBC in the first quarter of 2011. See Note 3 ®fthancial statements under Item 1 of this refmrtietails of FDIC-assisted acquisitions.

The Company recognized $998,000 in trading logsésa third quarter of 2012 compared to tradingigaif $591,000 in the third quarter of

2011 . On a year-to-date basis, trading losseketb#i.8 million in the first nine months of 2012 @mpared to trading gains of $121,000 in
the first nine months of 2011. The increase inifrgdbsses in the three month and year-to-dat@gsifas resulted primarily from fair value

adjustments related to interest rate derivativésiasignated as hedges, primarily interest rataretpuments that the Company uses to mau
interest rate risk associated with rising ratesamous fixed rate, longer term earning assets.

Other non-interest income for the third quarte@12 totaled $8.3 million , a decrease of $20660® the third quarter of 2011 . On a year-
to-date basis, other non-interest income totalédZshillion in 2012, an increase of $3.7 millionasnpared to $22.5 million recorded in the
first nine months of 2011. Fees from certain codaral option transactions decreased in the threeths ended September 30, 2012 by $1.4
million and increased in the nine months ended&epéer 30, 2012 by $127,000 , respectively as cosdpiarthe same periods in the prior
year. Historically, compression in the net interasirgin was effectively offset by the Comp’s covered call strategy. Miscellaneous income
increased in the third quarter of 2012 compareatieéqrior year quarter as a result of an increaggins from partnership investments of $2.2
million partially offset by an $825,000 foreign cemcy remeasurement loss recorded in the curremtenat the Company’s Canadian
subsidiary, as well as a $439,000 decrease in Afid/idebit card fees and a $365,000 decrease infaeapvenue. On a year-to-date basis,
miscellaneous income increased in the first ninathmof 2012 as compared to the first nine monttZal. The increase is primarily
attributable to higher gains on investment partnipssand increased swap fee revenues. The swapverue recognized on this customer-
based activity is a function of the pace of orgdoam growth, the shape of the LIBOR curve andcilitomers’ expectations of interest rates.
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Non-interest Expense

Nor-interest expense for the third quarter of 201aléat $124.5 million and increased approximately.$8illion , or 17 %, compared to the
third quarter of 2011 . On a year-to-date basis;interest expense for the first nine months of2fitaled $359.5 million and increased $57.9
million , or 19 %, compared to the same periodda 2

The following table presents non-interest expernsedbegory for the periods presented:

Three months ended September 30, $ %
(Dollars in thousands) 2012 2011 Change Change
Salaries and employee benefits:
Salaries $ 40,17 $ 36,63 % 3,54( 1C
Commissions and bonus 24,04: 14,98 9,057 6C
Benefits 11,06¢ 10,24¢ 82C 8
Total salaries and employee benefits 75,28( 61,86 13,41, 22
Equipment 5,88¢ 4,501 1,38 31
Occupancy, net 8,02« 7,512 51z 7
Data processing 4,10z 3,83¢ 267 7
Advertising and marketing 2,52¢ 2,11¢ 40¢ 19
Professional fees 4,65: 5,08¢ (432) (8)
Amortization of other intangible assets 1,07¢ 97C 10¢ 11
FDIC insurance 3,54¢ 3,10 44¢ 14
OREO expenses, net 3,80¢ 5,13¢ (1,326 (26)
Other:
Commissions—3rd party brokers 1,10¢ 93¢ 17C 18
Postage 1,12( 1,102 18 2
Stationery and supplies 954 904 50 6
Miscellaneous 12,457 9,25¢ 3,19¢ 35
Total other 15,63’ 12,20: 3,43¢ 28
Total Non-Interest Expense $ 124,54¢ $ 106,32 % 18,227 17
Nine months ended September 30, $ %
(Dollars in thousands) 2012 2011 Change Change
Salaries and employee benefits:
Salaries $ 115,34 $ 101,77¢  $ 13,567 13
Commissions and bonus 60,23: 36,45¢ 23,77 65
Benefits 36,87¢ 32,80° 4,06¢ 12
Total salaries and employee benefits 212,44¢ 171,04: 41,40¢ 24
Equipment 16,75¢ 13,17¢ 3,58( 27
Occupancy, net 23,81 20,78¢ 3,02¢ 15
Data processing 11,56 10,50¢ 1,05¢ 1C
Advertising and marketing 6,71: 5,17: 1,54( 3C
Professional fees 12,10« 13,16¢ (1,060 (8)
Amortization of other intangible assets 3,21¢ 2,36: 853 36
FDIC insurance 10,38 10,89¢ (51€) (5)
OREO expenses, net 16,83¢ 17,51¢ (68E) 4
Other:
Commissions—3rd party brokers 3,19¢ 2,951 23¢ 8
Postage 3,87: 3,35( 52z 1€
Stationery and supplies 2,90¢ 2,632 27€ 1C
Miscellaneous 35,68’ 28,06¢ 7,61¢ 27

Total other 45,66¢ 37,00¢ 8,65¢ 23




Total Non-Interest Expense $ 359,49. $ 301,63t $ 57,85¢
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The significant changes in non-interest expenséhthree and nine months ended September 30,&@0dgared to same periods in the prior
year are discussed bela

Salaries and employee benefits comprised 60% alf noin-interest expense in the third quarter of284 compared to 58% in the third quarter
of 2011 . Salaries and employee benefits expemseased $13.4 million , or 22 %, in the third qeadf 2012 compared to the third quarter of
2011 primarily as a result of a $3.5 million incsean salaries caused by the addition of emplofrees the various acquisitions and larger
staffing as the Company grows, a $9.1 million iasein bonus and commissions primarily attributadléne increase in variable pay based
revenue and the Company’s long-term incentive @nogand a $820,000 increase from employee benpfitadrily health plan and payroll
taxes related). On a year-to-date basis, salang&mployee benefits expense increased $41.4 mijlliw 24%, in the first nine months of 20.
compared to the first nine months of 2011 primaaya result of a $13.6 million increase in satac@used by the addition of employees from
the various acquisitions and larger staffing asGbenpany grows, a $23.8 million increase in bomg @mmmissions primarily attributable to
the increase in variable pay based revenue anddh®any’s long-term incentive program and a $4 laniincrease from employee benefits
(primarily health plan and payroll taxes related).

Equipment expense totaled $5.9 million for thedhjuarter of 2012 , an increase of $1.4 million paned to the third quarter of 2011 . On a
yeal-to-date basis, equipment expense totaled $161®mfbr the first nine months of 2012 as compaie#13.2 million for the first nine
months of 2011. The increase in the current yeaoge is primarily the result of additional equipmelepreciation as well as maintenance anc
repair costs associated with the increasing numbfgcilities due to acquisition activity. In adidih, equipment expense also includes
equipment rental and software license fees.

Occupancy expense for the third quarter of 2012%8a8 million , an increase of $512,000 , or 7 @mpared to the same period in 2011. On
yea-to-date basis, occupancy expense totaled $23l@mibr the first nine months of 2012 as compaie820.8 million for the first nine
months of 2011. The increase in the current yeaog@e is primarily the result of rent expense odiddnal leased premises and depreciation
and property taxes on owned locations which wetaiobd in the FDIC-assisted acquisitions. Occupaxpense includes depreciation on
premises, real estate taxes, utilities and maim@naf premises, as well as net rent expensedsetépremises.

OREO expense totaled $3.8 million in the third ¢eraof 2012 , a decrease of $1.3 million compaece$is. 1 million in the third quarter of
2011 . On a year-to-date basis, OREO expense dd$dlé.8 million for the first nine months of 20E2decrease of $685,000 as compared to
$17.5 million recorded in the first nine month26fL1. The decrease in total OREO expenses in tftegharter of 2012 is primarily related to
lower valuations adjustments of properties hel®@REO in the third quarter of 2012 as compared éahiird quarter of 2011 . On a yeardate
basis, OREO expense decreased in the first ninehsah 2012 as compared to the first nine monthZ0dfl as a result of lower losses
recognized on the sale of OREO properties in theeatiyear. OREO costs include all costs relateabtaining, maintaining and selling other
real estate owned properties.

Miscellaneous expenses in the third quarter of 28¢2ased $3.2 million , or 35 % compared to #aes period in the prior year. On a year-to
date basis, miscellaneous expenses increased ®yrfilion to $35.7 million for the first nine morgtof 2012 as compared to $28.1 million in
the prior year period. The increase in the curyeat periods is primarily attributable to increasegenses related to covered loans and genel
growth in the Company’s business. Additionally, tuerent year-to-date period included $1.0 milladrdefeasance costs incurred by the
Company to repurchase a portion of secured borigsvinved to securitization investors held by thiagties in the first two quarters of 2012.
Miscellaneous expense includes ATM expenses, quonelent bank charges, directors’ fees, telephoaegltand entertainment, corporate
insurance, dues and subscriptions, problem loaaresgs and lending origination costs that are rietrcbal.

As previously discussed in this report, the accogrand reporting policies of Wintrust conform té&&P in the United States and prevailing
practices in the banking industry. However, certain-GAAP performance measures and ratios arelysethnagement to evaluate and
measure the Company’s performance. One significettic that is used by the Company in assessingatipg performance is pre-tax adjustec
earnings. Pre-tax adjusted earnings is calculageatfusting income before taxes to exclude theiprow for credit losses and certain
significant items. Two ratios the Company uses &asure expense management are the efficiencyaradithe net overhead ratio. The
efficiency ratio, which is calculated by dividingm-interest expense by total taxable-equivalentexatnue (less securities gains and losses),
measures how much it costs to produce one dolleev@nue. The net overhead ratio is calculateddbyng total non-interest expense and tota
non-interest income and dividing by total averagsets.

The efficiency ratio and net overhead ratio arenprily reviewed by the Company based on pre-tansadfl earnings. The Company believes
that these measures provide a more meaningful eféalhe Company’s operating efficiency and expenaaagement. The efficiency ratio,
based on pre-tax adjusted earnings, was 63.48 %hdahird quarter of 2012 , compared to 63.69 %hathird quarter of 2011 . The net
overhead ratio, based on pre-tax adjusted earnivags1.52 % in the third quarter
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of 2012 , compared to 1.56 % in the third quarfe2@i1 . On a year-to-date basis, the efficientiprdased on pre-tax adjusted earnings, was
62.41 % for the first nine months of 2012, compam@3.36 % in the first nine months of 2011. Tle¢ averhead ratio, based on pre-tax
adjusted earnings, was 1.52 % for the first nin@tim® of 2012, compared to 1.61 % for the first mmenths of 2011. These lower ratios
indicate a higher degree of efficiency in the thaed nine month periods ended September 30, 20d@nagared to the prior year periods as th
Company has leveraged its existing infrastructure.

Income Taxes

The Company recorded income tax expense of $19l@mior the three months ended September 30, 2@b2npared to $19.8 million for
same period of 2011. Income tax expense was $5llidmand $37.7 million for the nine months endgelptember 30, 2012 and 2011 ,
respectively. The effective tax rates were 38.1% 30 7% for the third quarters of 2012 and 2014peetively, and 38.2% and 39.3% for the
2012 and 2011 year-to-date periods, respectivédig.ldwer effective tax rates in the 2012 periodsngared to the 2011 periods reflect higher
levels of tax credits in 2012 and higher levelstate income taxes in 2011, due in part to chaimgearious state tax laws.

Operating Segment Results

The Company’s operations consist of three primagngents: community banking, specialty finance aredlth management. The Company’s
profitability is primarily dependent on the netdrgst income, provision for credit losses, nonfggeincome and operating expenses of its
community banking segment. The net interest incofritbe community banking segment includes inteiresime and related interest costs
from portfolio loans that were purchased from thecsalty finance segment. For purposes of intesagment profitability analysis,
management reviews the results of its specialgnfie segment as if all loans originated and sofde@ommunity banking segment were
retained within that segment’s operations.

Similarly, for purposes of analyzing the contriloatifrom the wealth management segment, managernhecatas a portion of the net interest
income earned by the community banking segmeneposit balances of customers of the wealth managesegment to the wealth
management segment. (See “wealth management d&€misitussion in the Deposits section of this refamrmore information on these
deposits).

The community banking segment’s net interest incéonéhe quarter ended September 30, 2012 total@d.$ million as compared to $109.2
million for the same period in 2011 , an increas®1%.4 million , or 14% . On a year-to-date basg, interest income totaled $368.8 million
for the first nine months of 2012, an increase8.8 million , or 18% , as compared to the $312illian recorded in the first nine months of
2011. The increases in both periods are primatifjbatable to growth in earning assets, includimgse obtained in FDIC-assisted acquisition:
as well as the ability to price interest-bearingakits at more reasonable rates. The communityibgslegment’s non-interest income totaled
$48.9 million in the third quarter of 2012 , a d=ase of $6.8 million , or 12% , when compared #otttird quarter of 2011 total of $55.7
million . The decrease in the current quarter aspared to the third quarter of 2011 is a resulbwfer bargain purchase gains in the current
quarter, partially offset by higher mortgage bagkiavenue. On a year-to-date basis, the segmentisnterest income totaled $117.7 million
for the first nine months of 2012, an increase&b3million , or 8% , when compared to the firgsieimonths of 2011 total of $109.2 million .
The increased non-interest income in the first mmoaths of 2012 compared to the prior period caprbearily attributed to higher mortgage
banking revenues due to a favorable mortgage stteage environment in 2012. The community bankiegment's after-tax profit for the
quarter ended September 30, 2012 totaled $39.ibmillan increase of $6.8 million as compared teratx profit in the third quarter of 2011
of $32.9 million . The after-tax profit for the mnmonths ended September 30, 2012 , totaled $96idrm an increase of $34.9 million , or
57% as compared to the prior year total of $61 [Rani.

Net interest income for the specialty finance segn@taled$33.1 million for the quarter ended September 8022, compared t$28.8 millior
for the same period in 2011 , an increase of $4ll®mor 15% . On a year-to-date basis, net irdenrecome totaled $90.8 million for the first
nine months of 2012, an increase of $5.9 million 7% , as compared to the $84.8 millil@corded last year. Our commercial premium fine
operations, life insurance finance operations amdants receivable finance operations accounte@d®s, 33% and 7% respectively, of the
total revenues of our specialty finance businessi® nine month period ending September 30, 20%&.increases in net interest income in
both the three and nine month comparable pericalpramarily attributable to revenues recorded at@Gompanys Canadian insurance premi
finance subsidiary acquired in the second quaft@dd2. The specialty finance segment’s non-intdreome for the three and nine months
periods ended September 30, 2012 totaled $131/@D$hH7 million , respectively, compared to thesthand nine month periods ended
September 30, 2011 totals of $784,000 and $2.3omillThe decreases in the current year periodpaced to the same periods in 2011 is a
result of a foreign currency remeasurement losisea€Company's Canadian insurance premium finanegidiary during the current year. The
after-tax profit of the specialty finance segmemntthe quarter ended September 30, 2012 totaled) $diflion as compared to $12.8 million for
the quarter ended September 30,
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2011 . The specialty finance segment’s after-taipfor the nine months ended September 30, 26fted $36.4 million , a decrease of $4.3
million , or 11% , as compared to the prior yedaltof $40.7 million .

The wealth management segment reported net inteEshe of $524,000 for the third quarter of 20b2pared to $2.9 million in the same
quarter of 2011 . On a year-to-date basis, netéatencome totaled $4.9 million for the first nimenths of 2012, a decrease of $1.4 millian
22% , as compared to the $6.3 million recordedylaat. Net interest income for this segment is atsed of the net interest earned on
brokerage customer receivables at WHI and an ditotaf the net interest income earned by the conitpbanking segment on non-interest
bearing and interest-bearing wealth managemenbmgstaccount balances on deposit at the banks [thwe@nagement deposits”). The
allocated net interest income included in this sexgi's profitability was $360,000 ($237,000 milliafter tax) and $4.4 million ($2.7 million
after tax) for the three and nine month periodssen8eptember 30, 2012 , respectively compared.®réiflion ($1.7 million after tax) and
$5.9 million ($3.6 million after tax) in the compénle periods of 2011 . This segment recorded ntarest income of $16.1 million for thiird
quarter of 2012 compared to $14.3 million for thied quarter of 2011 . On a year-to-date basis;interest income totaled $47.3 million , an
increase of $6.6 million compared to the prior yeanod total of $40.7 million . The increase ie third quarter of 2012 as compared to the
third quarter of 2011 is mostly attributable to giddal revenues resulting from the acquisitioraafommunity bank trust operation on March
30, 2012 as well as continued growth within theség business. The increase in the current yedate period is primarily attributable to b
the acquisition of the community bank trust operatnd the acquisition of Great Lakes Advisordimthird quarter of 2011. The wealth
management segment’s after-tax profit totaled $iilBon for the third quarter of 2012 compared fteatax profit of $2.4 million for the third
quarter of 2011 . This segment’s after-tax prafitthe nine months ended September 30, 2012 tof&l&dmillion compared to $5.1 millidor
the nine months ended September 30, 2011 .

Financial Condition

Total assets were $17.0 billion at September 30220epresenting an increase of $1.1 billion7%r, when compared to September 30, 2011
and approximately $442.3 million , or 11% on anualized basis, when compared to June 30, 20al funding, which includes deposits,
notes and advances, including the junior subordthdebentures, was $14.9 billion at September@2 2$14.1 billion at September 30, 2011
and $14.6 billion at June 30, 2012 . See Notes 50611 and 12 of the Financial Statements predamder Item 1 of this report for additional
period-end detail on the Company'’s interest-earaggets and funding liabilities.
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Interest-Earning Assets

The following table sets forth, by category, thenposition of average earning asset balances aneldtée/e percentage of total average
earning assets for the periods presented:

Three Months Ended

September 30, 2012

June 30, 2012

September 30, 2011

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 2,684,78 18% 2,573,10: 17% $ 2,151,16: 15%
Commercial real estate 3,656,75! 24% 3,608,211 24% 3,396,80! 24%
Home equity 813,75 5% 830,93t 6% 875,21: 6%
Residential real estafe 917,32t 6% 785,30« 5% 457,48 3%
Premium finance receivables 3,659,17 24% 3,315,37! 22% 3,139,47. 22%
Indirect consumer loans 75,13¢ 1% 70,42( 1% 60,51: 1%
Other loans 115,51! 1% 117,03¢ 1% 120,08: 2%
Total loans, net
of unearned
income excluding
covered loan® $ 11,922,45 7% $ 11,300,39 76% $ 10,200,73 73%
Covered loans 597,51¢ 4% 659,78: 4% 680,00: 5%
Total average loarf8 $ 12,519,96 83% $ 11,960,17 80% $ 10,880,73 78%
Liquidity management asséts  $  2,565,15. 1% $ 2,781,73 19% 3,083,50: 22%
Other earning assefs 31,14: —% 30,76 1% 28,83¢ —%
Total average
earning assets $ 15,116,26 10(% $ 14,772,66 10C% $ 13,993,07 100%
Total average assets  $ 16,705,42 $ 16,319,20 $ 15,526,42
Total average
earning assets to total
90% 91% 90%

average assets

(1) Includes mortgage loans hefor-sale

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

(3) Liquidity management assets include avail-for-sale securities, other securities, interestréag deposits with banks, federal funds
sold and securities purchased under resale agre&men

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

Total average earning assets for the third quaftd12 increased $1.1 billion , or 8% , to $15llidm , compared to the third quarter of 2011
and increased $343.6 million , or 98 an annualized basis, compared to the secontequa2012. The ratio of total average earning#sas
a percent of total average assets was 90% at Seet&3@, 2012 compared to 90% at September 30, 20d 1% at June 30, 2012 .

Commercial loans averaged $2.7 billion in the tljudrter of 2012 , and increased $533.6 million2%% , over the average balance in the
same period of 2011, while average commercialestite loans totaled $3.7 billion in the third gesaof 2012 , increasing $260.0 million , or
8% , compared to the third quarter of 2011 . Comdbjthese categories comprised 51% of the aveoageplortfolio in both the third quarters
of 2012 and 2011. The growth realized in thesegmates for the third quarter of 2012 as comparetthégprior year period is primarily
attributable to increased business developmenitsfémd the acquisition of Elgin State Bank atehd of the third quarter of 2011. Average
balances increased compared to the quarter ended3, 2012 , with average commercial loans inangdsy $111.7 million , or 17%
annualized, and average commercial real estats loareasing by $48.5 million , or 5% annualized.

Home equity loans averaged $813.8 million in thedtuarter of 2012 , and decreased $61.5 million7% , when compared to the average
balance in the same period of 2011 and $17.2 millior 8% annualized, when compared to quarterceddee 30, 2012 . As a result of
economic conditions, the Company has been actimalyaging its home equity portfolio to ensure thégent pricing, appraisal and other
underwriting activities continue to exist.
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Residential real estate loans averaged $917.3omilfi the third quarter of 2012 , and increase®$®illion , or 101% from the average
balance of $457.5 million in same period of 201@dAionally, compared to the quarter ended Jun€B02 , the average balance increased
$132.0 million , or 67% on an annualized basianf®785.3 million . This category includes mortgémpns held-forsale. By selling residenti
mortgage loans into the secondary market, the Coynpliminates the interest-rate risk associatetl thiese loans, as they are predominantly
long-term fixed rate loans, and provides a soufg®a-interest revenue. Mortgage loans held-foe-gatreased during the period as a result o
higher origination volumes due to a favorable magtginterest rate environment in 2012 and betteingrin the current quarter.

Average premium finance receivables totaled $3libbiin the third quarter of 2012 , and accounted29% of the Company’s average total
loans. Premium finance receivables consist of angernial portfolio and a life portfolio, comprisiragpproximately 54% and 46%, respectively.
of the average total balance of premium financeiwables for the third quarter of 2012 , compared?% and 53%, respectively, for the same
period in 2011. Average premium finance receivabigke third quarter of 2012 increased $519.7iamll or 17% , from the average balance
of $3.1 billion at the same period of 2011. Addigdly, the average balance increased $343.8 millmm1% on an annualized basis, from the
average balance of $3.3 billion in the quarter entlene 30, 2012 . The increase during 2012 comparedth periods was the result of
continued originations within the portfolio duethe effective marketing and customer servicing, #tiedacquisition of Macquarie Premium
Funding Inc. Approximately $1.2 billion of premiuiinance receivables were originated in the thirdregr of 201Zompared to $958.9 millic
during the same period of 2011.

Indirect consumer loans are comprised primarilputbmobile loans originated at Hinsdale Bank. THears are financed from networks of
unaffiliated automobile dealers located throughbatChicago metropolitan area with which the Conygdaas established relationships. The
risks associated with the Company’s portfoliosdiversified among many individual borrowers. Likthe consumer loans, the indirect

consumer loans are subject to the Bamissablished credit standards. Management regabdsastially all of these loans as prime qualityni®

Other loans represent a wide variety of persondlcamsumer loans to individuals as well as higheytig) short-term accounts receivable
financing to clients in the temporary staffing isthy located throughout the United States. Consuoars generally have shorter terms and
higher interest rates than mortgage loans but géipénvolve more credit risk due to the type aradure of the collateral. Additionally, short-
term accounts receivable financing may also invgaater credit risks than generally associatel thi¢ loan portfolios of more traditional
community banks depending on the marketabilityhef tollateral.

Covered loans averaged $597.5 million in the thudrter of 2012 , and decreased $82.5 million1286 , when compared to the average
balance in the same period of 2011 and decreasz8 86llion , or 38% annualized, when compareduarter ended June 30, 2012 . Covered
loans represent loans acquired in FDIC-assisteg&ctions. These loans are subject to loss shagregments with the FDIC. The FDIC has
agreed to reimburse the Company for 80% of lossasiied on the purchased loans, foreclosed reatieestnd certain other assets. See Note
of the Financial Statements presented under IteifrtHis report for a discussion of these acquisgidncluding the aggregation of these loans
by risk characteristics when determining the ihiilad subsequent fair value.

Liquidity management assets include available-&de-securities, other securities, interest eardempsits with banks, federal funds sold and
securities purchased under resale agreements.aléecks of these assets can fluctuate based orgeraeat’s ongoing effort to manage
liquidity and for asset liability management purges

Other earning assets include brokerage customeivediies and trading account securities. In thenabcourse of business, Wayne Hummer
Investments, LLC (“WHI") activities involve the egetion, settlement, and financing of various sd@sgitransactions. WHI's customer
securities activities are transacted on eithersh ca margin basis. In margin transactions, WHtarman agreement with an out-sourced
securities firm, extends credit to its customeudject to various regulatory and internal margiguieements, collateralized by cash and
securities in customer’s accounts. In connectiah tiese activities, WHI executes and the out-sstiftm clears customer transactions
relating to the sale of securities not yet purctiasabstantially all of which are transacted onaagimn basis subject to individual exchange
regulations. Such transactions may expose WHlftbafnce-sheet risk, particularly in volatile tiagl markets, in the event margin
requirements are not sufficient to fully cover kesshat customers may incur. In the event a custéaiie to satisfy its obligations, WHI under
the agreement with the outsourced securities finay be required to purchase or sell financial imsgnts at prevailing market prices to fulfill
the customer’s obligations. WHI seeks to contreltisks associated with its customers’ activitigsdxuiring customers to maintain margin
collateral in compliance with various regulatondanternal guidelines. WHI monitors required marfginels daily and, pursuant to such
guidelines, requires customers to deposit additicoldateral or to reduce positions when necessary.
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Average Balances for the
Nine Months Ended

September 30, 2012 September 30, 2011
(Dollars in thousands) Balance Percent Balance Percent
Loans:
Commercial $ 2,567,58 17% $ 2,037,78 15%
Commercial real estate 3,601,43! 24% 3,378,14. 26%
Home equity 831,99 6% 889,88! 7%
Residential real estafe 776,93: 5% 489,38: 4%
Premium finance receivables 3,392,17. 23% 3,011,91. 23%
Indirect consumer loans 70,39¢ 1% 55,977 1%
Other loans 118,49( 1% 108,14! 1%
Total loans, net of unearned income
excluding covered loan® $ 11,359,01 7% $ 9,971,23 7%
Covered loans 641,35 4% 476,19¢ 3%
Total average loar8 $ 12,000,37 81% $  10,447,43 80%
Liquidity management asséts $ 2,700,74: 18% 2,768,81 20%
Other earning assets 30,80: 1% 28,48: —%
Total average earning assets $ 14,731,91 10C% $ 13,244,73 10C%
Total average assets $ 16,288,19 $ 14,549,69
Total average earning assets to total
average assets 90% 91%

(1) Includes mortgage loans hefor-sale

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

(3) Liquidity management assets include avail-for-sale securities, other securities, interestréag deposits with banks, federal funds
sold and securities purchased under resale agre&men

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

Total average loans for the first nine months df2thcreased $1.6 billion , or 15% , over the poasiyear period. Similar to the quarterly
discussion above, approximately $529.8 millionhi$ increase relates to the commercial portfol88G3 million of this increase relates to the
premium finance receivables portfolio, $287.5 railliof this increase relates to the residential estdte portfolio and $223.3 million of this
increase relates to the commercial real estatéofiort
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Deposits

Total deposits at third quarter of 2012 , were $18llion and increased $1.5 billion , or 13% , quared to total deposits at third quarter of
2011 . See Note 10 to the financial statementepted under Item 1 of this report for a summargearfod end deposit balances.

The following table sets forth, by category, thetumity of time certificates of deposit as of Sepben30, 2012 :

Time Certificates of Deposit
Maturity/Re-pricing Analysis

As of September 30, 2012 CDARs & Weighted-Average
Brokered MaxSafe Variable Rate Other Fixed Total Time Rate of Maturing
Certificates Certificates Certificates Rate Certificates Certificates of ~ Time Certificates

(Dollars in thousands) of Deposit ™ of Deposit ™ of Deposit? of Deposit®” Deposits of Deposit®
1-3 months $ 6,271 $ 51,81 $ 164,05¢ $ 790,27¢ $ 1,012,42 0.77%%
4-6 months 117,59¢ 46,41¢ — 648,85 812,87I 0.85%
7-9 months 144,04: 35,98( — 718,93t 898,95! 0.72%
10-12 months 121,59: 39,11, — 577,71t 738,42 0.8&%
13-18 months 41,21 54,20¢ — 594,56 689,98t 1.01%
19-24 months 18,35¢ 27,47¢ — 264,44, 310,27! 1.25%
24+ months 95,574 24,30: — 528,71. 648,58! 1.9%
Total $ 54465. $ 279,31t $ 164,056 $ 4,123,500 $ 5,111,53 1.02%

(1) This category of certificates of deposit is showrdntractual maturity date
(2) This category includes variable rate certificatésleposit and savings certificates with the mayorépricing on at least a monthly bas
(3) Weightedaverage rate excludes the impact of purchase adoayfair value adjustment

The following table sets forth, by category, thenpmsition of average deposit balances and thavelpercentage of total average deposits fol
the periods presented:

Three Months Ended

September 30, 2012 June 30, 2012 September 30, 2011

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing $ 2,092,022 16% $ 1,993,88! 16% $ 1,553,76! 13%
NOW 1,794,41. 13 1,762,46. 14 1,587,711 13
Wealth management deposits 981,55( 7 941,50¢ 7 735,23: 6
Money market 2,390,35! 18 2,288,141 18 2,050,38: 17
Savings 1,074,30: 8 944,92: 7 813,30 7
Time certificates of deposit 5,020,55: 38 4,877,97. 38 5,256,25! 44

Total average deposits $ 13,353,21 10% $ 12,808,89 10(% $ 11,996,65 10C%

Total average deposits for the third quarter of2@&re $13.4 billion , an increase of 1.4 billioor,11% , from the third quarter of 2011 . The
increase in average deposits is primarily attribigtdo the Compang’ acquisition activity in 2011 and 2012, as weltlaposits added which ¢
associated with the increased commercial lendihg. Company continues to see a beneficial shitsideéposit mix as average non-interest
bearing deposits increased $538.3 million , or 35&4he third quarter of 2012 compared to thedtlguarter of 2011 .

Wealth management deposits are funds from the bagkecustomers of WHI, the trust and asset managtetustomers of CTC and brokerage
customers from unaffiliated companies which havenb@laced into deposit accounts of the banks (‘theahnagement deposits” in the table
above). Wealth Management deposits consist prignafimoney market accounts. Consistent with reasienaterest rate risk parameters, tt
funds have generally been invested in loan prodoaif the banks as well as other investments deifab banks.
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Brokered Deposit

While the Company obtains a portion of its totgbalgts through brokered deposits, the Company sogsimarily as an asset-liability
management tool to assist in the management akstteate risk. The Company does not consider beckéeposits to be a vital component of
its current liquidity resources. Historically, bered deposits have represented a small componémt @ompany’s total deposits outstanding,
as set forth in the table below:

September 30, December 31,
(Dollars in thousands) 2012 2011 2011 2010 2009
Total deposits $ 13,847,96 $ 12,306,000 $ 12,307,26 $ 10,803,67 $ 9,917,07
Brokered deposits 837,45t 726,41: 674,01 639,68 927,72.
Brokered deposits as a percentage of ta
deposits 6.0% 5.%% 5.5% 5.%% 9.4%

Brokered deposits include certificates of depostamed through deposit brokers, deposits receivamligh the Certificate of Deposit Account
Registry Program (“CDARS"), and wealth managemeasits of brokerage customers from unaffiliateshpanies which have been placed
into deposit accounts of the banks.

Other Funding Sources

Although deposits are the Company’s primary soofdending its interest-earning assets, the Comjsaalyility to manage the types and terms
of deposits is somewhat limited by customer prefees and market competition. As a result, in adidito deposits and the issuance of equity
securities and the retention of earnings, the Cappaes several other funding sources to suppogrdwth. These sources include short-ternr
borrowings, notes payable, Federal Home Loan Bdrkrces, subordinated debt, secured borrowingguaiat subordinated debentures. The
Company evaluates the terms and unique charaatsrigteach source, as well as its asset-liabiignagement position, in determining the us
of such funding sources.

The following table sets forth, by category, thenpmsition of the average balances of other fundgces for the quarterly periods presentec

Three Months Ended

September 30, June 30, September 30,

(Dollars in thousands) 2012 2012 2011
Notes payable $ 2,458 % 22,41¢ $ 3,25¢
Federal Home Loan Bank advances 441,44! 514,51: 486,37¢

Other borrowings:

Federal funds purchased 14z 8,621 16C
Securities sold under repurchase agreements 388,44t 364,71! 421,26:
Other 35,63: 26,39: 36,46(
Total other borrowings $ 424.22( $ 399,72¢ $ 457,88
Secured borrowings—owed to securitization investors 176,90: 407,25¢ 600,00(
Subordinated notes 15,00( 23,79 40,00(
Junior subordinated debentures 249,49: 249,49: 249,49:
Total other borrowings $ 1,309,51 $ 1,617,20. $ 1,837,011

Notes payable balances represent the balancesrediaagreement with unaffiliated banks and areansed promissory note as a result of
Great Lakes Advisors acquisition. At September281,2 , the Company had $2.3 million of notes payabitstanding compared $&.5 millior
at June 30, 2012 and $3.0 million at Septembe2G01 .

FHLB advances provide the banks with access talfiage funds which are useful in mitigating intémage risk and achieving an acceptable
interest rate spread on fixed rate loans or seéesriEFHLB advances to the banks totaled $414.2anilit September 30, 2012 , compared to
$564.3 million at June 30, 2012 and $474.6 milkdrSeptember 30, 2011 .

Other borrowings include securities sold under rejpase agreements, federal funds purchased, deledi®y the Company in conjunction w
its tangible equity unit offering in December 204ty a fixed-rate promissory note entered into iigu#al 2012 related to an office building
complex owned by the Company. These borrowingdewtd377.2 million , $375.5 million
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and $448.1 million at September 30, 2012, Jun302 and September 30, 2011 , respectively. 8msusold under repurchase agreements
represent sweep accounts for certain customemninection with master repurchase agreements &iathles as well as short-term borrowings

from banks and brokers. This funding category fiat¢s based on customer preferences and dailgiligmieeds of the banks, their customers
and the banks’ operating subsidiaries.

The average balance of secured borrowings repsetientonsolidation of a QSPE. In connection wilhgecuritization, premium finance
receivables—commercial were transferred to FIFQritam Funding, LLC, a QSPE. Instruments issued kyQI$SPE included $600 million
Class A notes that had an annual interest ratéBDR plus 1.45% (the “Notes”). At the time of issua, the Notes were eligible collateral
under the Federal Reserve Bank of New York’s TesaeA-Backed Securities Loan Facility (“TALF"). Dogi the first and second quarter of
2012, the Company repurchased $172.0 million arfd2b@iillion, respectively, of the Notes in the opearket effectively defeasing a portion
of the Notes. During the third quarter of 2012, @®PE completely paid-off the remaining portiorthad these Notes resulting in no balance
remaining at September 30, 2012 , compared to bataof $360.8 million at June 30, 2012 , and $6@dlllon at September 30, 2011 .

The Company borrowed $75.0 million under three stpe525.0 million subordinated note agreementsh EBabordinated note requires annua
principal payments of $5.0 million beginning in thigth year of the note and has a term of ten ywdlsfinal maturity dates in 2012, 2013, ¢
2015. During the second quarter of 2012, two subatdd notes issued in October 2002 and April 208 remaining balances of $5.0 milli
and $10.0 million, respectively, were paid off prio maturity. Subject to certain limitations, teewotes qualify as Tier 2 regulatory capital.
Subordinated notes totaled $15.0 million at Sept@mb, 2012 and June 30, 2012 , and $40.0 milli®eatember 30, 2011 .

The Company had $249.5 million of junior subordathtiebentures outstanding as of September 30,,20@8e 30, 2012 and September 30,
2011 . The amounts reflected on the balance sepetsent the junior subordinated debentures igsueitie trusts by the Company and equal
the amount of the preferred and common securg®gseid by the trusts. Junior subordinated debentsubgect to certain limitations, currently
qualify as Tier 1 regulatory capital. Interest exge on these debentures is deductible for tax gegyoesulting in a cost-efficient form of
regulatory capital.

See Notes 8, 11 and 12 of the Financial Statenpeatented under Item 1 of this report for detdilgeriod end balances and other informatior
for these various funding sources. There were netiadchanges outside the ordinary course of lmssiiin the Company’s contractual
obligations during the third quarter of 2012 as paned to December 31, 2011.

Shareholders’ Equity

Total shareholders’ equity was $1.8 billion at ®epber 30, 2012 , reflecting an increase of $233lliomsince September 30, 2011 and
$217.8 million since December 31, 2011 . The ineefeom December 31, 2011 was the result of nemirecof $81.1 million less common
stock dividends of $6.5 million and preferred stdokidends of $6.4 million, $7.3 million credited surplus for stock-based compensation
costs, $122.7 million from the issuance of Serigg@erred stock, net of costs, $14.3 million frira issuance of shares of the Company’s
common stock (and related tax benefit) pursuamat@mus stock compensation plans, $3.8 millionehumrealized gains from available-for-
sale securities, net of tax, $871,000 net unredlggens from cash flow hedges, net of tax, and $8lilon of foreign currency translation
adjustments, net of tax, offset by $7.4 millioncommon stock repurchases by the Company.

The following tables reflect various consolidatedasures of capital as of the dates presented arahfiital guidelines established by the
Federal Reserve Bank for a bank holding company:

September 30, 2012 June 30, 2012 September 30, 2011

Leverage ratio 10.2% 10.2% 9.€%
Tier 1 capital to risk-weighted assets 12.2 12.2 11.¢
Total capital to risk-weighted assets 13.c 13.4 13.2
Total average equity-to-total average asSets 10.4 10.4 9.7

(1) Based on quarterly average balan

Minimum
Capital Well
Requirements Capitalized
Leverage ratio 4.C% 5.0%
Tier 1 capital to risk-weighted assets 4.C 6.C
Total capital to risk-weighted assets 8.C 10.C
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The Companys principal sources of funds at the holding compargl are dividends from its subsidiaries, bormga under its loan agreem:
with unaffiliated banks and proceeds from the issea of subordinated debt and additional commavreferred equity. Refer to Notes 11, 12
and 17 of the Financial Statements presented uteferl of this report for further information oree various funding sources. The issuance:
of subordinated debt, preferred stock and additioommon stock are the primary forms of regulattapital that are considered as the
Company evaluates increasing its capital posifitanagement is committed to maintaining the Compaogipital levels above the “Well
Capitalized” levels established by the Federal Restr bank holding companies.

The Companys Board of Directors approves dividends from timéme, however, the ability to declare a dividéntimited by the Company
financial condition, the terms of the Company'9008dnon-cumulative perpetual convertible preferitedls Series A, the terms of the
Company's 5.00% non-cumulative perpetual convergibbferred stock, Series C, the terms of the Cogipdrust Preferred Securities
offerings, the Company’s 7.5% tangible equity uaitsl under certain financial covenants in the Comisacredit agreement. In January and
July of 2012, Wintrust declared a semi-annual chgidend of $0.09 per common share. In each of danand July of 2011, Wintrust declared
a semi-annual cash dividend of $0.09 per commoresha

See Note 17 of the Financial Statements presemtgerutem 1 of this report for details on the Compaissuance of Series C preferred stock
in March 2012, tangible equity units in Decembet@0and Series A preferred stock in August 2008.

LOAN PORTFOLIO AND ASSET QUALITY
Loan Portfolio

The following table shows the Company’s loan pditfby category as of the dates shown:

September 30, 2012 December 31, 2011 September 30, 2011
% of % of % of
(Dollars in thousands) Amount Total Amount Total Amount Total
Commercial $ 2,771,05 23% $ 2,498,31 22% $ 2,337,09 21%
Commercial real-estate 3,699,71. 30 3,514,26: 31 3,465,32. 32
Home equity 807,59: 7 862,34! 8 879,18( 8
Residential real-estate 376,67¢ 3 350,28t 3 326,207 3
Premium finance receivables—
commercial 1,982,94! 16 1,412,45. 13 1,417,57, 13
Premium finance receivables—life
insurance 1,665,62 14 1,695,22! 15 1,671,44. 15
Indirect consumer 77,37¢ 1 64,54¢ 1 62,45: 1
Other loans 108,92. 1 123,94! 1 113,43t 1
Total loans, net of unearned
income, excluding covered loans $ 11,489,90 95% $ 10,521,37 94% $ 10,272,71 94%
Covered loans 657,52! 5 651,36¢ 6 680,07! 6
Total loans $ 12,147,42 10% $ 11,172,74 10(% $ 10,952,78 10C%
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Commercial and commercial real estate loa@sr commercial and commercial real estate loarf@a$ are comprised primarily of
commercial real estate loans and lines of creditvarking capital purposes. The table below setthfmformation regarding the types, amot
and performance of our loans within these portfo(excluding covered loans) as of September 3@ 201 2011:

> 90 Days Allowance
% of Past Due For Loan
As of September 30, 2012 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 1,556,37 24.1% $ 15,16 $ —  $ 17,131
Franchise 179,70¢ 2.€ 1,792 — 1,90¢
Mortgage warehouse lines of credit 225,29! 3.t — — 1,96¢
Community Advantage—homeowner association: 73,88: 1.1 — — 18t
Aircraft 21,44 0.z 42¢ — 19¢
Asset-based lending 533,06 8.2 32¢ — 5,06¢
Municipal 90,40¢ 1.4 — — 1,02(
Leases 83,35! 1.2 — — 247
Other 1,57¢ — — — 12
Purchased non-covered commercial [0&ns 5,96( 0.1 — 49¢ —
Total commercial $ 2,771,05. 42.8% $ 17,711 $ 49¢ % 27,74:
Commercial Real-Estate:
Residential construction $ 44,25" 0.7% $ 2,141 % — ¢ 1,45:
Commercial construction 169,54 2.€ 3,31¢ — 3,96¢
Land 133,48t 2.1 10,62¢ — 5,37¢
Office 584,32: 9.C 6,18¢ — 5,85¢
Industrial 574,32! 8.¢ 1,88t — 5,55¢
Retall 560,66 8.7 10,13 — 5,99:
Multi-family 363,42 5.€ 3,31« — 10,51:
Mixed use and other 1,220,85! 18.¢ 20,85¢ — 16,37¢
Purchased non-covered commercial real-e$tate 48,84( 0.€ — 1,06¢ —
Total commercial real-estate $ 3,699,71 57.2% $ 58,461 $ 1,066 $ 55,08¢
Total commercial and commercial real-estate$ 6,470,76! 100.% $ 76,17: $ 1,56 $ 82,82¢
Commercial real-estate—collateral location by state
lllinois $ 3,080,71 83.2%
Wisconsin 316,25 8.t
Total primary markets $ 3,396,96! 91.&8%
Florida 51,97¢ 1.4
Arizona 38,75¢ 1.C
Indiana 48,12 1.2
Other (no individual state greater than 0.5%) 163,89: 4.t
Total $ 3,699,71 100.(%

(1) Purchased loans represent loans acquired with exddef credit quality deterioration since originati, in accordancwith ASC 310-
30. Loan agings are based upon contractually reeglipayments.
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> 90 Days Allowance
% of Past Due For Loan
As of September 30, 2011 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 141471 24.0% $ 21,058 % —  $ 22,26¢
Franchise 126,85« 2.2 1,792 — 1,05(
Mortgage warehouse lines of credit 132,42! 2.2 — — 1,041
Community Advantage—homeowner association: 74,28 1.2 — — 18¢€
Aircraft 18,08( 0.z — — 10¢
Asset-based lending 419,73 7.2 1,98¢ — 7,652
Municipal 74,72 1.2 — — 1,122
Leases 66,67 1.1 — — 33t
Other 2,04¢ 0.1 — — 17
Purchased non-covered commercial lo&ns 7,56¢ 0.1 — 61€ —
Total commercial $ 2,337,09 40.% $ 24,83t % 61€ $ 33,78(
Commercial Real-Estate:
Residential construction $ 71,94: 1.2% $ 1,35¢ $ 1,108 $ 1,81¢
Commercial construction 160,42: 2.€ 2,86( — 4,58¢
Land 199,13( 3.4 31,07: — 15,36¢
Office 533,93( 9.2 15,43: — 9,112
Industrial 538,24 9.2 2,16( — 5,47¢
Retall 519,23! 8.¢ 3,66¢ — 5,50:
Multi-family 324,77 5.€ 3,42z — 9,66¢
Mixed use and other 1,063,28. 18.4 9,70( — 12,83¢
Purchased non-covered commercial real-e$tate 54,35’ 0.€ — 344 —
Total commercial real-estate $ 3,465,32. 59.7% $ 69,66¢ $ 1,44¢ $ 64,37:
Total commercial and commercial real-estate$ 5,802,41! 100.(% $ 94,50 % 2,065 $ 98,15:
Commercial real-estate—collateral location by state
lllinois $ 2,833,38 81.¢
Wisconsin 342,30! 9.¢
Total primary markets $ 3,175,68 91.7%
Florida 57,75¢ 1.7
Arizona 40,43¢ 1.2
Indiana 47,96 1.4
Other (no individual state greater than 0.5%) 143,47 4.C
Total $ 3,465,322 100.(%

(1) Purchased loans represent loans acquired with enddeof credit quality deterioration since originari, in accordancwith ASC 31(&0.
Loan agings are based upon contractually requiragirpents

We make commercial loans for many purposes, inofyidivorking capital lines, which are generally neable annually and supported by
business assets, personal guarantees and addaa@izaéral; loans to condominium and homeowneoeiasions originated through Barrington
Bank’'s Community Advantage program; small aircfag@ncing, an earning asset niche developed att@lriyake Bank; and franchise lending
at Lake Forest Bank. Commercial business lendimgigerally considered to involve a higher degresstifthan traditional consumer bank
lending. However, as a result of improvement irditrquality within the overall portfolio, our allcance for loan losses in our commercial loan
portfolio is $27.7 million as of September 30, 2@tnpared to $33.8 million as of September 30, 2011

Our commercial real estate loans are generallyredday a first mortgage lien and assignment ofsrentthe property. Since most of our bank
branches are located in the Chicago metropolitaa and southeastern Wisconsin, 91.8% of our comaheeal estate loan portfolio is located
in this region. Commercial real estate market ciioras continued to be under stress in the
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third quarter of 2012 , however we have been abkffectively manage and reduce our total non-peiiog commercial real estate loans from
September 30, 2011 to September 30, 2012 . AspEBder 30, 2012 , our allowance for loan lossksee to this portfolio is $55.1 million
compared to $64.4 million as of September 30, 2011

The Company also participates in mortgage warehlamslng by providing interim funding to unaffiled mortgage bankers to finance
residential mortgages originated by such bankearsdte into the secondary market. The Company’isdda the mortgage bankers are secured
by the business assets of the mortgage companiesllass the specific mortgage loans funded byGbmpany, after they have been pre-
approved for purchase by third party end lendelnge. Company may also provide interim financing fackages of mortgage loans on a bulk
basis in circumstances where the mortgage banksisedo competitively bid on a number of mortgaigesale as a package in the secondary
market. Typically, the Company will serve as saleding source for its mortgage warehouse lendirsgocoers under short-term revolving
credit agreements. Amounts advanced with respesmty@articular mortgage loan are usually requiceile repaid within 21 days. Despite
difficult conditions in the U.S. residential reaitate market experienced since 2008, our mortgagehsuse lending business expanded due t
the high demand for mortgage re-financings givenhistorically low interest rate environment atttfime and the fact that many of our
competitors exited the market in late 2008 andye20D9. The expansion of the business has causedatgage warehouse lines to increas
$225.3 million as of September 30, 2012 from $13&ilion as of September 30, 2011 . Our allowararddan losses with respect to these
loans is $2.0 million as of September 30, 2012 .

Home equity loansOur home equity loans and lines of credit are odtgd by each of our banks in their local markéiene we have a strong
understanding of the underlying real estate valug.banks monitor and manage these loans, and méicban automated review of all home
equity loans and lines of credit at least twice ywsar. This review collects current credit perfonoafor each home equity borrower and
identifies situations where the credit strengttthef borrower is declining, or where there are evémt may influence repayment, such as tax
liens or judgments. Our banks use this informatdmanage loans that may be higher risk and taméte whether to obtain additional credit
information or updated property valuations. As suteof this work and general market conditions,hage modified our home equity offerings
and changed our policies regarding home equitywatseand requests for subordination. In a limitachber of situations, the unused
availability on home equity lines of credit wasZen.

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

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

Residential real estate mortgagOur residential real estate portfolio predominanityiudes one to four-family adjustable rate mogegmthat
have repricing terms generally from one to thre@rgeconstruction loans to individuals and bridgaricing loans for qualifying customers. As
of September 30, 2012, our residential loan pbottotaled $376.7 million , or 3% of our total standing loans.

Our adjustable rate mortgages relate to propddazded principally in the Chicago metropolitanaesmd southeastern Wisconsin or vacation
homes owned by local residents, and may have teassd on differing indexes. These adjustable rarégages are often non-agency
conforming because the outstanding balance of flbass exceeds the maximum balance that can bergolthe secondary market. Adjusta
rate mortgage loans decrease the interest rateveégkce on our mortgage portfolio. However, tigk is not eliminated because, among other
things, such loans generally provide for periodid &fetime limits on the interest rate adjustmedditionally, adjustable rate mortgages may
pose a higher risk of delinquency and default beedhey require borrowers to make larger paymehenvinterest rates rise. To date, we have
not seen a significant elevation in delinquencias f@reclosures in our residential loan portfolie. of September 30, 2012 , $15.4 million of
our residential real estate mortgages, or 4of%ur residential real estate loan portfolio, exithg loans acquired with evidence of credit gy
deterioration since origination, were classifiechasaccrual, $5.9 million were 30 to 89 days past (1.6%) and $354.7 million were current
(194.3% ). We believe that since our loan portfalmsists primarily of locally originated loansdagince the majority of our borrowers are
longer-term customers with lower LTV ratios, wedacrelatively low risk of borrower default andidguency.
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While we generally do not originate loans for oumagportfolio with long-term fixed rates due to irgst rate risk considerations, we can
accommodate customer requests for fixed rate Ibgmsiginating such loans and then selling thera the secondary market, for which we
receive fee income, or by selectively retainingaiarof these loans within the banks’ own portfslishere they are non-agency conforming, o
where the terms of the loans make them favorabietson. A portion of the loans we sold into them®dary market were sold with the
servicing of those loans retained. The amount afisoserviced for others as of September 30, 20d2@h1 was $997.2 million and

$952.3 million, respectively. All other mortgageies sold into the secondary market were sold wittimiretention of servicing rights.

It is not our current practice to underwrite, anellrave no plans to underwrite, subprime, Alt Apntittle documentation loans, or option
ARM loans. As of September 30, 2012 , approxima$dly.4 million of our mortgage loans consist o&nefst-only loans.

Premium finance receivabl— commercialFIFC originated approximately $1.1 billion in commial insurance premium finance receivables
during the third quarter of 2012 compared to $86illion in the same period of 2011. During thesnimonths ending September 30, 2012 an
2011, FIFC originated approximately $3.2 billiordeB2.7 billion, respectively, in commercial insucarpremium finance receivables. FIFC
makes loans to businesses to finance the insupgragums they pay on their commercial insurancejgal. The loans are originated by FIFC
working through independent medium and large instgagents and brokers located throughout the tUBitates and Canada. The insurance
premiums financed are primarily for commercial onsérs’ purchases of liability, property and casuatid other commercial insurance.

During the second quarter of 2012, the Company deteqh its acquisition of Macquarie Premium Fundimg Through this transaction, the
Company acquired approximately $213 million of grpgemium finance receivables outstanding. See Blofehe Consolidated Financial
Statements presented under Item 8 of this repoa fscussion of this acquisition.

This lending involves relatively rapid turnovertbg loan portfolio and high volume of loan origioats. Because of the indirect nature of this
lending and because the borrowers are locatednétie, this segment is more susceptible to thimtlydfsaud than relationship lending. In the
second quarter of 2010, fraud perpetrated againgtreber of premium finance companies in the ingugticluding the property and casualty
division of our premium financing subsidiary, inased both the Company’s net charge-offs and pavisir credit losses by $15.7 million. In
the second quarter of 2011, the Company recovesédriillion from insurance coverage of the $15.Hiam fraud loss recorded in the second
quarter of 2010. Actions have been taken by the g2my to decrease the likelihood of this type o§lfsem recurring in this line of business
for the Company by the enhancement of various obptocedures to mitigate the risks associated thithlending. The Company has
conducted a thorough review of the premium financemmercial portfolio and found no signs of sima#uations.

The majority of these loans are purchased by th&san order to more fully utilize their lendingpaity as these loans generally provide the
banks with higher yields than alternative investtaeHistorically, FIFC originations that were natrphased by the banks were sold to
unrelated third parties with servicing retainedwsdwer, during the third quarter of 2009, FIFC ally sold $695 million in commercial
premium finance receivables to our indirect sulasidiFIFC Premium Funding I, LLC, which in turn 8600 million in aggregate principal
amount of notes backed by such premium financeavaikes in a securitization transaction sponsoreBIBC. During the first and second
quarter of 2012, the Company repurchased $172lmadnd $67.2 million, respectively, of these rwite the open market effectively
defeasing a portion of the notes. During the thudrter of 2012, the Company completely pafitthe remaining portion of the these notes.
Note 8 of the Consolidated Financial Statementseped under Item 8 of this report for a discussitihis securitization transactic

Premium finance receivabl—life insuranceln 2007, FIFC began financing life insurance policgmiums generally for high net-worth
individuals. In 2009, FIFC expanded this niche iagdusiness segment when it purchased a portblitmmestic life insurance premium
finance loans for a total aggregate purchase pfi¢g45.9 million.

FIFC originated approximately $79.9 million in lilgsurance premium finance receivables in the thirdrter of 2012 as compared to $91.3
million of originations in the third quarter of 201For the nine months ending September 30, 20d28h1, FIFC originated $289.1 million
and $318.6 million, respectively, in life insuramremium finance receivables. These loans areraigd directly with the borrowers with
assistance from life insurance carriers, indepenidsarance agents, financial advisors and legahsel. The life insurance policy is the
primary form of collateral. In addition, these Isasften are secured with a letter of credit, maatslet securities or certificates of deposit. In
some cases, FIFC may make a loan that has a pautiedlecured position.

Indirect consumer loan:As part of its strategy to pursue specialized egraisset niches to augment loan generation witlérBanks’ target
markets, the Company established fixed-rate autdetdan financing at Hinsdale Bank funded indilgt¢hrough unaffiliated automobile
dealers. The risks associated with the Company'gghios are diversified among many individual bmsers. Like other consumer loans, the
indirect consumer loans are subject to the Bardtsildished credit standards. Management regardsasutally all of these loans as prime
quality loans.
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Other Loansincluded in the other loan category is a wide vgrid personal and consumer loans to individual&els as high yielding short-
term accounts receivable financing to clients mtémporary staffing industry located throughouet thited States. The Banks originate
consumer loans in order to provide a wider rang@nahcial services to their customers.

Consumer loans generally have shorter terms artehigterest rates than mortgage loans but gegeénaiblve more credit risk than mortgage
loans due to the type and nature of the collaté&ddlitionally, short-term accounts receivable fiogiyg may also involve greater credit risks
than generally associated with the loan portfaibmore traditional community banks depending anrtrarketability of the collateral.

Variable Rate Loan Repricing and Rate Floors

The following table classifies the commercial anthenercial real-estate loan portfolio at Septemi@e2B12 by date at which the loans repric
and the type of rate:

As of September 30, 2012 )
From one to five

(Dollars in thousands) One year or less years Over five years Total
Commercial
Fixed rate $ 89,02: $ 299,63. $ 108,520 $ 497,17¢
Variable rate
With floor feature 864,21: 5,94( — 870,15:
Without floor feature 1,399,77! 3,95z — 1,403,72.
Total commercial 2,353,00: 309,52¢ 108,52: 2,771,05:
Commercial real-estate
Fixed rate 444,92¢ 989,85: 90,957 1,525,73
Variable rate
With floor feature 863,41: 5,75k — 869,16¢
Without floor feature 1,289,70 14,74 35€ 1,304,80!
Total commercial real-estate 2,598,04: 1,010,35 91,31 3,699,711

Past Due Loans and Non-Performing Assets

Our ability to manage credit risk depends in |gvget on our ability to properly identify and manggeblem loans. To do so, we operate a
credit risk rating system under which our creditiagement personnel assign a credit risk ratinguth éoan at the time of origination and
review loans on a regular basis to determine ezan's credit risk rating on a scale of 1 throughndih higher scores indicating higher risk.
The credit risk rating structure used is shown Welo
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1 Rating — Minimal Risk (Loss Potential — none or extremelyw)qSuperior asset quality, excellent liquidity,nimal
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 tafile) (Mostly satisfactory asset quality and ldityi, 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 coivechction not taken) (Assets in this categorycangently
protected, potentially weak, but not to the poihsubstandard 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 impaent)
(Must have well defined weaknesses that jeopattizdiquidation of the debt)

9 Rating — Doubtful (Loss Potential extremely high) (Thesests$ave all the weaknesses in those classifidustandard”
with the added characteristic that the weaknessd® rmollection or liquidation in full, on the basicurrent
existing facts, conditions, and values, highly iotmble)

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

Each loan officer is responsible for monitoring disher loan portfolio, recommending a credit niaking for each loan in his or her portfolio
and ensuring the credit risk ratings are approprifhese credit risk ratings are then ratifiedh®ythanks chief credit officer and/or concurrer
credit officer. Credit risk ratings are determirtgdevaluating a number of factors including, a bawer’s financial strength, cash flow covere
collateral protection and guarantees. A third pboan review firm independently reviews a significgortion of the loan portfolio at each of
the Company’s subsidiary banks to evaluate theagpiateness of the management-assigned creditaiislgs. These ratings are subject to
further review at each of our bank subsidiarieshgyapplicable regulatory authority, including frederal Reserve Bank of Chicago, the Office
of the Comptroller of the Currency, the State bfidis and the State of Wisconsin and our intematlit staff.

The Companys problem loan reporting system automatically ideliall loans with credit risk ratings of 6 throu@hThis system is designed
provide an on-going detailed tracking mechanismefeh problem loan. Once management determinea tbah has deteriorated to a point
where it has a credit risk rating of 6 or worse, @ompany’s Managed Asset Division performs anallzeredit and collateral review. As part
of this review, all underlying collateral is idefigd and the valuation methodology is analyzedtaacked. As a result of this initial review by
the Company’s Managed Asset Division, the credk rating is reviewed and a portion of the outsitagdban balance may be deemed
uncollectible or an impairment reserve may be distadd. The Company’s impairment analysis utiliaasndependent re-appraisal of the
collateral (unless such a third-party evaluationdspossible due to the unique nature of the i, such as a closely-held business or thinly
traded securities). In the case of commercialestdte collateral, an independent third party dpgirés ordered by the Company’s Real Estate
Services Group to determine if there has been hagge in the underlying collateral value. Thesepmhdent appraisals are reviewed by the
Real Estate Services Group and sometimes by indepéthird party valuation experts and may be adgidepending upon market conditions
An appraisal is ordered at least once a year fsethoans, or more often if market conditions dictln the event that the underlying value of
the collateral cannot be easily determined, a lggtaialuation methodology is prepared by the Madaigset Division. A summary of this
analysis is provided to the directors’ loan comegitof the bank which originated the credit for appi of a charge-off, if necessary.

Through the credit risk rating process, loans aevéerved to determine if they are performing in adence with the original contractual terms.
If the borrower has failed to comply with the onigl contractual terms, further action may be remflyy the Company, including a downgrade
in the credit risk rating, movement to non-accstatus, a charge-off or the establishment of aiipégmpairment reserve. In the event a
collateral shortfall is identified during the credéview process, the Company will work with theroaver for a principal reduction and/or a
pledge of additional collateral and/or additionahtantees. In the event that these options aravaditble, the loan may be subject to a
downgrade of the credit risk rating. If we deterethat a loan amount or portion thereof, is unctiliée the loan’s credit risk rating is
immediately downgraded to an 8 or 9 and the unciilie amount is charged-off. Any loan that hasipl chargesff continues to be assign

a credit risk rating of an 8 or 9 for the duratamfrtime that a balance remains outstanding. Thedgad Asset Division undertakes a thorough



and
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ongoing analysis to determine if additional impamhand/or charge-offs are appropriate and to begmrkout plan for the credit to minimize
actual losses.

The Company’s approach to workout plans and retstring loans is built on the credit-risk rating pess. A modification of a loan with an
existing credit risk rating of six or worse or adifecation of any other credit, which will resutt & restructured credit risk rating of six or wc
must be reviewed for troubled debt restructuringR") classification. In that event, our Manageds&ss Division conducts an overall credit
and collateral review. A modification of a loarcisnsidered to be a TDR if both (1) the borrowesxperiencing financial difficulty and (2) for
economic or legal reasons, the bank grants a csiotet® a borrower that it would not otherwise édas The modification of a loan where the
credit risk rating is five or better both beforedaafter such modification is not considered to Héé. Based on the Company’s credit risk
rating system, it considers that borrowers whoeditrisk rating is five or better are not expediag financial difficulties and therefore, are
considered TDRs.

TDRs, which are by definition considered impairedris, are reviewed at the time of modification and quarterly basis to determine if a
specific reserve is needed. The carrying amouthiefoan is compared to the expected payments tede#ved, discounted at the loan’s
original rate, or for collateral dependent loapngthie fair value of the collateral. Any shortfalrecorded as a specific reserve.

For non-TDR loans, if based on current informathoil events, it is probable that the Company willibable to collect all amounts due to it
according to the contractual terms of the loan @ment, a loan is considered impaired, and a spegifiairment reserve analysis is performed
and if necessary, a specific reserve is establidhetketermining the appropriate reserve for celiatdependent loans, the Company consider:
the results of appraisals for the associated eoat
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Nor-performing Assets, excluding covered assets

The following table sets forth Wintrust's non-perfong assets, excluding covered assets, and |laapsrad with credit quality deterioration

since origination, as of the dates shown:

(Dollars in thousands)

September 30, 2012

June 30, 2012

December 31, 2011

September 30, 2011

Loans past due greater than 90 days and still accing:
Commercial
Commercial real-estate
Home equity
Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer

Consumer and other

Total loans past due greater than 90 days and still

accruing
Non-accrual loans:

Commercial

Commercial real-estate

Home equity

Residential real-estate

Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer

Consumer and other

Total non-accrual loans
Total non-performing loans:
Commercial
Commercial real-estate
Home equity
Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer

Consumer and other

Total non-performing loans
Other real estate owned

Other real estate owned—obtained in acquisition

Total non-performing assets

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

Commercial

Commercial real-estate

Home equity

Residential real-estate

Premium finance receivables—commercial
Premium finance receivables—Ilife insurance
Indirect consumer

Consumer and other

Total non-performing loans

Total non-performing assets, as a percentage of @itassets

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

= = = 1,10¢
5,53¢ 5,18¢ 5,281 4,59¢
— — — 2,413
21¢ 234 314 29z
5,74¢ 5,41¢ 5,59t 8,40¢
17,71 30,47: 19,01¢ 24,83¢
58,46: 56,077 66,50¢ 69,66¢
11,50« 10,58 14,16« 15,42¢
15,39¢ 9,381 6,61¢ 7,54¢
7,48¢ 7,404 7,75% 6,942
29 = 54 34¢
72 13z 13¢€ 14¢€
1,48¢ 1,44¢ 232 652
112,14 115,50: 114,48¢ 125,56
17,71: 30,47: 19,01¢ 24,83¢
58,46: 56,077 66,50¢ 70,77¢
11,50« 10,58 14,16« 15,42¢
15,39¢ 9,381 6,61¢ 7,54¢
13,02: 12,58¢ 13,03¢ 11,54
29 = 54 2,762
287 36€ 452 43¢
1,48¢ 1,44¢ 232 652
117,89: 120,92( 120,08 133,97¢
61,89] 66,53 79,09¢ 86,62:
5,48( 6,021 7,43 10,30z
185,26¢ 193,47 206,60 230,90(
0.64% 1.14% 0.7€% 1.0€%
1.5¢ 1.5¢2 1.8¢ 2.04
1.42 1.2¢ 1.64 1.7¢
4.0¢ 2.5C 1.8¢ 2.31
0.6€ 0.6¢ 0.9z 0.81
— — — 0.17
0.37 0.51 0.7¢C 0.7¢C
1.3¢€ 1.3 0.1¢ 0.5¢
1.05% 1.0€% 1.1%% 1.3(%
1.0% 1.17% 1.3(% 1.45%
95.25% 92.56% 91.92% 88.5¢%
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Nor-performing Commercial and Commercial Real-Estate

Commercial non-performing loans totaled $17.7 wiillas of September 30, 2012 compared to $19.0Comidls of December 31, 2011 and
$24.8 million as of September 30, 2011 . Commereial estate non-performing loans totaled $58.5aniks of September 30, 20&@mparec
to $66.5 million as of December 31, 2011 and $1MdilBon as of September 30, 2011 .

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

Nor-performing Residential Real Estate and Home Equity

Non-performing residential real estate and home edaéys totaled $26.9 million as of September 30220The balance increased $6.1
million from December 31, 2011 and $3.9 millionrfrGeptember 30, 2011 . The September 30, 2012 edarming balance is comprised of
$15.4 million of residential real estate (58 indival credits) and $11.5 million of home equity Ied45 individual credits). On average, this is
approximately seven non-performing residential essthte loans and home equity loans per chartenekl within the Company. The Company
believes control and collection of these loanseig/\ymanageable. At this time, management beliex®srves are adequate to absorb inherent
losses that may occur upon the ultimate resolufadhese credits.

Nor-performing Commercial Premium Finance Receivables

The table below presents the level of non-perfogniroperty and casualty premium finance receivaidesf September 30, 2012 and 2011,
and the amount of net charge-offs for the quatteza ended.

(Dollars in thousands) September 30, 2012 September 30, 2011
Non-performing premium finance receivables—comnarci $ 13,02 % 11,54

- as a percent of premium finance receivables—cariale

outstanding 0.6€% 0.81%
Net charge-offs (recoveries) of premium financeeregbles—
commercial $ 69t % 1,57¢

- annualized as a percent of average premium feaseeivables—

commercial 0.14% 0.42%

Fluctuations in this category may occur due tongrénd nature of account collections from insurarareiers. The Company’s underwriting
standards, regardless of the condition of the emynbdave remained consistent. We anticipate thiathmerge-offs and non-performing asset
levels in the near term will continue to be at Iewtbat are within acceptable operating rangeshisrcategory of loans. Management is
comfortable with administering the collectionstistievel of non-performing property and casualtympium finance receivables and believes
reserves are adequate to absorb inherent losgendlyaccur upon the ultimate resolution of thesalits.

Due to the nature of collateral for commercial prgmfinance receivables, it customarily takes 60-l&ys to convert the collateral into cash.
Accordingly, the level of non-performing commergiémium finance receivables is not necessarilicatit/e of the loss inherent in the
portfolio. In the event of default, Wintrust ha® thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellation,dhsh returned in payment of the unearned preriuthe insurer should generally be
sufficient to cover the receivable balance, thergdt and other charges due. Due to notificatiqmirements and processing time by most
insurance carriers, many receivables will becontiagleent beyond 90 days while the insurer is preicesthe return of the unearned premium
Management continues to accrue interest until ritatas the unearned premium is ordinarily suffitienpay-off the outstanding balance and
contractual interest due.

Loan Portfolio Aging

The following table shows, as of September 30, 204ifly 1.1% of the entire portfolio, excluding @ved loans, is non-accrual or greater than
90 days past due and still accruing interest witly 4.2%, either one or two payments past dueotal t97.7% of the Company’s total loan
portfolio, excluding covered loans, as of Septen@ikr2012 is current according to the original cactual terms of the loan agreements.
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The tables below show the aging of the Companwys loortfolio at September 30, 2012 and June 3@ 201

90+ days 60-89 30-59
As of September 30, 2012 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 1516: $ — 3 598 $ 1663 $  1,51859 $  1,556,37
Franchise 1,79 — — — 177,91 179,701
Mortgage warehouse lines of credit — — — _ 225,29t 225,29
Community Advantage—homeowners
association — — — — 73,881 73,88:
Aircraft 42¢ = = 15C 20,86¢ 21,44:
Asset-based lending 32¢ — 1,211 5,55¢€ 525,96¢ 533,086:
Municipal _ — _ — 90,40¢ 90,40
Leases — — — — 83,35] 83,35;
Other = = = = 1,57¢ 1,57¢
Purchased non-covered commer€ial — 49¢ — — 5,461 5,96(
Total commercial 17,71 49¢ 7,19¢ 22,33; 2,723,311 2,771,05
Commercial real-estate:
Residential construction 2,141 _ 3,00¢ _ 39,10¢ 44,25t
Commercial construction 3,31t — 162 13,07: 152,99 169,54:
Land 10,62¢ — 3,03¢ 3,017 116,80° 133,48l
Office 6,18¢ — 5,717 7,231 565,18 584,32
Industrial 1,88¢ — 645 1,681 570,11 574,32!
Retail 10,13: — 1,85: 5,617 543,06t 560,66¢
Multi-family 3,31« — 3,06: — 357,04° 363,42:
Mixed use and other 20,85¢ — 9,77¢ 14,99( 1,175,22; 1,220,85
Purchased non-covered commercial real-
estate? — 1,06¢ 15C 38¢ 47,23t 48,84(
Total commercial real-estate 58,46 1,06€ 27,41( 46,00: 3,566,77 3,699,71
Home equity 11,50¢ — 5,90¢ 5,64z 784,54 807,59;
Residential real estate 15,39: — 3,281 2,631 354,71: 376,02
Purchased non-covered residential real eState — — — — 65€ 65€
Premium finance receivables
Commercial insurance loans 7,48¢ 5,53: 5,881 14,36¢ 1,949,67: 1,982,94
Life insurance loans 29 _ _ _ 1,128,55! 1,128,58
Purchased life insurance lodhs — — — — 537,03: 537,03.
Indirect consumer 72 215 74 344 76,67¢ 77,37
Consumer and other 1,48¢ — 42¢ 84¢ 106,09: 108,85!
Purchased non-covered consumer and &ther — — — — 67 67
Total loans, net of unearned income,
excluding covered loans $ 112,14 $ 7,318 $ 50,17¢ $ 92,18. $ 11,228,08 $ 11,489,90
Covered loans 91C 129,25 6,521 14,57: 506,26t 657,52
Total loans, net of unearned income $ 113,05: $ 136,57C $ 56,697 $ 106,75: $ 11,73435 $ 12,147,42

(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.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of September 30, 2012 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industrial 1.C% — 0.4% 1.1% 97.5% 100.%
Franchise 1.C — = — 99.C 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft 2.C — — 0.7 97.2 100.(
Asset-based lending 0.1 — 0.2 1.C 98.7 100.(
Municipal — — — — 100.( 100.(
Leases — = — — 100.( 100.(
Other — — — — 100.( 100.(
Purchased non-covered commere€ial — 84 — — 91.¢ 100.(
Total commercial 0.€ — 0.2 0.€ 98.: 100.C
Commercial real-estate
Residential construction 4.6 — 6.€ — 88.2 100.(
Commercial construction 2C — 0.1 7.7 90.2 100.(
Land 8.C — 2.3 2.3 87. 100.(
Office 1.1 — 1.C 1.2 96.7 100.(
Industrial 0.2 — 0.1 0.2 99.2 100.(
Retail 1.€ — 0.2 1.C 96.¢ 100.(
Multi-family 0.€ — 0.€ — 98.c 100.(
Mixed use and other 1.7 — 0.€ 1.2 96.° 100.(
Purchased non-covered commercial real-
estate” — 2.2 0.2 0.& 96.7 100.(
Total commercial real-estate 1.6 — 0.7 1.2 96.5 100.(
Home equity 1.4 — 0.7 0.7 97.: 100.¢
Residential real estate 4.1 — 0.¢ 0.7 94.: 100.(
Purchased non-covered residential real eState — — — — 100.( 100.(
Premium finance receivables
Commercial insurance loans 04 0.3 0.2 0.7 98.2 100.(
Life insurance loans — — — — 100.( 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.1 0.3 0.1 0.4 99.1 100.
Consumer and other 1.4 _ 04 0.6 97.2 100.(
Purchased non-covered consumer and &ther — = = — 100.¢ 100.C
Total loans, net of unearned income,
excluding covered loans 1.C% 0.1% 0.4% 0.6% 97.7% 100.%
Covered loans 0.1% 19.7% 1.0% 2.2% 77.% 100.%
Total loans, net of unearned income 0.%% 1.1% 0.5% 0.€% 96.€% 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.
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90+ days 60-89 30-59
As of June 30, 2012 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial ¢ 27910 % — % 5551 $ 17,220 $ 1,570,361  $ 1,621,06.
Franchise 1,79: — — — 176,82 178,61
Mortgage warehouse lines of
credit = — — — 123,80 123,80
Community Advantage—
homeowners association — — — — 73,28¢ 73,28¢
Aircraft 42¢ = = 17¢ 22,208 22,80:
Asset-based lending 34z — 172 1,07¢ 487,61 489,20
Municipal = — — — 79,70¢ 79,70¢
Leases — — — 1 77,808 77,80¢
Other = = = = 1,84z 1,84z
Purchased non-covered
commercial® — 48¢ — 57 4,49¢ 5,042
Total commercial 30,47 48€ 5,72¢ 18,52¢ 2,617,96. 2,673,18
Commercial real-estate:
Residential construction 892 _ 6,041 5,77: 32,02( 44,72¢
Commercial construction 3,011 — 13,13 33C 140,22 156,69
Land 13,45¢ — 3,27¢ 6,04¢ 142,49( 165,26
Office 4,79¢ — 891 1,86¢ 562,87 570,43
Industrial 1,82( — 3,15¢ 1,32( 591,91 598,21
Retail 8,15¢ — 1,351 6,651 546,61 562,78
Multi-family 3,31: = 151 1,447 332,87: 337,78:
Mixed use and other 20,62 — 15,53( 16,06: 1,126,93 1,179,15,
Purchased non-covered
commercial real-estate — 2,23: 2,352 1,057 45,82: 51,46:
Total commercial real-estate 56,07 2,23 45,88 40,55¢ 3,521,77! 3,666,51!
Home equity 10,58: — 2,18: 3,19t 805,03 820,99:
Residential real estate 9,381 — 3,76t 1,55¢ 360,12¢ 374,83t
Purchased non-covered residential r
estate® — — — — 65€ 65€
Premium finance receivables
Commercial insurance loans 7,40z 5,18¢ 4,79¢ 7,96¢ 1,804,69! 1,830,04-
Life insurance loans _ _ _ 30 1,111,20 1,111,23
Purchased life insurance lodhs — — — — 544,96: 544,96:
Indirect consumer 13z 234 51 31z 71,75 72,48:
Consumer and other 1,44¢ = 482 265 105,66 107,86:
Purchased non-covered consumer and
other® — — — — 68 68
Total loans, net of unearned
income, excluding covered loai$ 115,50: $ 8,13¢ $ 62,887 $ 72,417 $ 10,943,900 $ 11,202,84
Covered loans — 145,11 14,65¢ 7,50: 446,78 614,06
Total loans, net of unearned
TEEmE $ 115,50: $ 153,25:  $ 77,548 $ 79,91¢ $ 11,390,69  $ 11,816,90

(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.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of June 30, 2012 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industrial 1.7% — % 0.2% 1.1% 96.% 100.%
Franchise 1.C — — — 99.C 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft 1. — — 0.7 97.4 100.(
Asset-based lending 0.1 = — 0.2 99.7 100.(
Municipal — — — — 100.( 100.(
Leases — = — — 100.( 100.(
Other — — — — 100.( 100.(
Purchased non-covered commere€ial — 9.€ — 1.1 89.2 100.(
Total commercial 1.1 — 0.2 0.7 98.( 100.(
Commercial real-estate
Residential construction 2C — 13.F 12.¢ 71.€ 100.(
Commercial construction 1.¢ _ 8.4 0.2 89.F 100.(
Land 8.1 — 2.C 3.7 86.2 100.(
Office 0.€ = 0.2 0.3 98.7 100.(
Industrial 0.2 — 0.t 0.2 99.( 100.(
Retail 1.4 — 0.2 1.2 97.2 100.(
Multi-family 1.C — — 0.4 98.€ 100.(
Mixed use and other 1.7 — 1.2 1.4 95.¢ 100.(
Purchased non-covered commercial real-
estate” — 4.3 4.€ 2.1 89.C 100.(
Total commercial real-estate 1.E 0.1 1.2 1.1 96.C 100.C
Home equity 1.2 — 0.2 0.4 98.C 100.(
Residential real estate 2E — 1.C 0.4 96.1 100.(
Purchased non-covered residential real eState — — — — 100.( 100.(
Premium finance receivables
Commercial insurance loans 04 0.2 0.2 0.4 98.¢ 100.(
Life insurance loans — — — — 100.( 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.2 0.2 0.1 0.4 99.( 100.(
Consumer and other 1.2 — 0.4 0.2 98.1 100.(
Purchased non-covered consumer and &the — = = = 100.( 100.C
Total loans, net of unearned income,
excluding covered loans 1.(% 0.1% 0.6% 0.6% 97. 1% 100.%
Covered loans —% 23.6% 2.4% 1.2% 72.&% 100.(%
Total loans, net of unearned income 1.C% 1.2% 0.7% 0.7% 96.2% 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.

As of September 30, 2012 , only $50.2 million dfi@@ns, excluding covered loans, or 0.4% , wer¢o689 days past due and $92.2 million or
0.8% , were 30 to 59 days (or one payment) pastAlsief June 30, 2012 , $62.9 million of all loaazcluding covered loans, or 0.6% , were
60 to 89 days past due and $72.4 million , or 0,&%re 30 to 59 days (or one payment) past due.

The majority of the commercial and commercial esthte loans shown as 60 to 89 days and 30 toys9pdet due are included on the
Company’s internal problem loan reporting systewarks on this system are closely monitored by manageon a monthly basis. Near-term
delinquencies (30 to 59 days past due) increas@d$iillion since June 30, 2012 .
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Home equity loans at September 30, 2012 that arertuwith regard to the contractual terms of theml agreement represent 97.2% of the tot:
home equity portfolio. Residential real estate &axcluding loans acquired with evidence of crqdility deterioration since origination, at
September 30, 2012 that are current with regartiset@ontractual terms of the loan agreements ciempr.3% of total residential real estate
loans outstanding.

The ratio of non-performing commercial premium fina receivables fluctuates throughout the yearaltiee nature and timing of canceled
account collections from insurance carriers. Duthéonature of collateral for commercial premiumeafice receivables, it customarily takes 60
150 days to convert the collateral into cash. Adicgly, the level of nomperforming commercial premium finance receivabsesadt necessari
indicative of the loss inherent in the portfolia.the event of default, Wintrust has the poweracel the insurance policy and collect the
unearned portion of the premium from the insurazareier. In the event of cancellation, the casbrretd in payment of the unearned premium
by the insurer should generally be sufficient tuerahe receivable balance, the interest and athe@mges due. Due to notification requirements
and processing time by most insurance carriersymegeivables will become delinquent beyond 90 delyite the insurer is processing the
return of the unearned premium. Management corgitmaccrue interest until maturity as the uneapredhium is ordinarily sufficient to pay-
off the outstanding balance and contractual intetes.

Nonperforming Loans Rollforwat

The table below presents a summary of performing loans, excluding covered loans, anddaagguired with credit quality deterioration si
origination, for the periods presented:

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Balance at beginning of period $ 120,92( $ 156,07: $ 120,08: $ 142,13:
Additions, net 27,45 39,50( 81,17¢ 141,41(
Return to performing status (1,00%) (2,147%) (3,049 (5,515
Payments received (14,777 (20,23¢) (29,236 (34,379
Transfer to OREO (4,760) (17,670 (17,916 (53,02)
Charge-offs (10,61¢) (18,287 (33,560) (49,999
Net change for niche loafs 673 (3,260 38¢ (6,65¢)
Balance at end of period $ 117,89 $ 133,97¢ $ 117,89. $ 133,97t

(1)  This includes activity for premium finance receiestand indirect consumer loar

See Note 7 of the Financial Statements presentéerutem 1 of this report for further discussiomoh-performing loans and the loan aging
during the respective periods.

Allowance for Loan Losses

The allowance for loan losses represents manag&nestimate of the probable and reasonably estielabh losses that our loan portfolio is
expected to incur. The allowance for loan losseketermined quarterly using a methodology thatrpemtes important risk characteristics of
each loan, as described below undeiotv We Determine the Allowance for Credit Los8dsis process is subject to review at each of our
bank subsidiaries by the applicable regulatory @ity including the Federal Reserve Bank of Chigabe Office of the Comptroller of the
Currency, the State of lllinois and the State of¥dnsin.

Management has determined that the allowance #or lesses was appropriate at September 30, 20ithat the loan portfolio is well
diversified and well secured, without undue conicitn in any specific risk area. This process ines a high degree of management
judgment, however the allowance for credit lossdsaised on a comprehensive, well documented, argistently applied analysis of t
Company’s loan portfolio. This analysis takes iodmsideration all available information existingadighe financial statement date, including
environmental factors such as economic, indusegggaphical and political factors. The relativedieaf allowance for credit losses is reviev
and compared to industry peers. This review encesgslevels of total nonperforming loans, portfaiix, portfolio concentrations, current
geographic risks and overall levels of net charfje-s#listorical trending of both the Company’s riégs@and the industry peers is also reviewed
to analyze comparative significance.
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Allowance for Credit Losses, excluding covered &

The following table summarizes the activity in @llowance for credit losses during the periodsdatid.

(Dollars in thousands)

Allowance for loan losses at beginning of period
Provision for credit losses
Other adjustments

Reclassification from/(to) allowance for unfundedénding-related
commitments

Charge-offs:
Commercial

Commercial real estate
Home equity
Residential real estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer
Consumer and other
Total charge-offs
Recoveries:
Commercial
Commercial real estate
Home equity
Residential real estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer
Consumer and other
Total recoveries
Net charge-offs
Allowance for loan losses at period end
Allowance for unfunded lending-related commitmentsat period end
Allowance for credit losses at period end

Annualized net charge-offs by category as a perceage of its own
respective category’s average:

Commercial

Commercial real estate

Home equity

Residential real estate

Premium finance receivables—commercial

Premium finance receivables—life insurance

Indirect consumer

Consumer and other

Total loans, net of unearned income, excluding rEvéoans

Net charge-offs as a percentage of the provisionrforedit losses
Loans at period-end, excluding covered loans
Allowance for loan losses as a percentage of loaaisperiod end

Allowance for credit losses as a percentage of losat period end

Three months ended September 30,

Nine months ended September 30,

2012 2011 2012 2011
111,92( 117,36 $ 110,38: 113,90:
18,19: 28,26 51,74( 81,30
(539 — (1,049 —
62€ (66) 952 1,73
3,31¢ 8,851 12,62: 25,57¢
17,00 14,73 34,45t 48,76°
1,54: 1,071 5,86¢ 3,14
1,02 926 1,59 2,48:
88€ 1,73¢ 2,461 5,13¢
— 31 1€ 27¢
73 24 157 18¢
03 282 452 70¢
23,93 27,65 57,62 86,27
34¢ 15¢ 852 717
5,35; 29¢ 5,65 1,10
52 32 38t 5¢
8 3 12 8
191 15¢ 621 5,80:
15 — 54 12
25 75 7€ 18%
28 29 22¢ 10¢
6,02 747 7,88t 7,98t
(17,91) (26,910 (49,74 (78,29:)
112,28 118,64¢  $ 112,28° 118,64
12,62 13,40: 12,62 13,40;
124,91« 132,05,  $ 124,91 132,05
0.42% 1.6C % 0.61% 1.65%
1.27 1.6¢ 1.07 1.8¢
0.72 0.47 0.8¢ 0.4¢
0.4 0.8¢ 0.2 0.6¢
0.14 0.4z 0.1 (0.06)
— 0.01 — 0.0z
0.2¢ (0.39) 0.1¢ 0.01
0.2 0.8¢ 0.2¢ 0.7¢
0.6(% 1.05 % 0.5¢% 1.05 %
98.4% 95.21% 96.1% 96.2¢ %
$ 11,489,90 10,272,71
0.98% 1.15 %
1.09% 1.2¢ %
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The allowance for credit losses is comprised ofliowance for loan losses, which is determined wépect to loans that we have originated,
and an allowance for lending-related commitments. &lowance for lending-related commitments issdeined with respect to funds that we
have committed to lend but for which funds haveywitbeen disbursed and is computed using a meltgpgsimilar to that used to determine
the allowance for loan losses. Additions to thewadince for loan losses are charged to earningaghrthe provision for credit losses. Charge-
offs represent the amount of loans that have betarmined to be uncollectible during a given perud are deducted from the allowance for
loan losses, and recoveries represent the amowotlettions received from loans that had previpb&en charged off, and are credited to the
allowance for loan losses. See Note 7 of the Fiaa&tatements presented under Item 1 of this tdpofurther discussion of activity within
the allowance for loan losses during the periodtaedelationship with respective loan balancesfmh loan category and the total loan
portfolio, excluding covered loans.

How We Determine the Allowance for Credit Los

The allowance for loan losses includes an elenm@mradtimated probable but undetected losses arichfisecision in the credit risk models u
to calculate the allowance. As part of the Probleran Reporting system review, the Company analffze$oan for purposes of calculating
specific impairment reserves and a general res&ee Note 7 of the Financial Statements presemedrutem 1 of this report for further
discussion of the specific impairment reserve agtkgal reserve as it relates to the allowancerfsdiclosses for each loan category and the
total loan portfolio, excluding covered loans.

Specific Impairment Reserves:

Loans with a credit risk rating of a 6 through @ eeviewed on a monthly basis to determine if (a@ount is deemed uncollectible (a charge
off) or (b) it is probable that the Company will beable to collect amounts due in accordance \mitotriginal contractual terms of the loan
(impaired loan). If a loan is impaired, the cargyeamount of the loan is compared to the expectgthpats to be reserved, discounted at the
loan’s original rate, or for collateral dependent loaaghe fair value of the collateral. Any shortfellrecorded as a specific impairment rest

At September 30, 2012 , the Company had $233.0omidf impaired loans with $120.1 million of thialance requiring $19.8 million of
specific impairment reserves. At June 30, 2012 Gbmpany had $264.7 million of impaired loans Witt61.3 million of this balance
requiring $19.1 million of specific impairment reges. The most significant fluctuations in impaitedns from June 30, 2012 &gptember 3I
2012 occurred within the commercial and industiad land portfolios requiring specific impairmeeserves. The recorded investment of the
commercial and industrial and land portfolios dased $20.0 million and $27.7 million, respectivelrich was primarily the result of the
resolution of two credit relationships previousbnsidered impaired. See Note 7 of the Financiak8tants presented under Item 1 of this
report for further discussion of impaired loans #mglrelated specific impairment reserve.

General Reserves:

For loans with a credit risk rating of 1 throughr@serves are established based on the type ottbkteral, if any, and the assigned credit risk
rating. Determination of the allowance is inhengsilibjective as it requires significant estimatesiuding the amounts and timing of expected
future cash flows on impaired loans, estimateddess pools of homogeneous loans based on thegaviistorical loss experience over a five
year period, and consideration of current enviromaefactors and economic trends, all of which rhaysusceptible to significant chan

We determine this component of the allowance fanltosses by classifying each loan into (i) catiegdoased on the type of collateral that
secures the loan (if any), and (ii) one of ten gatiees based on the credit risk rating of the I@glescribed above undgPast Due Loans and
Nor-Performing Assets Each combination of collateral and credit rigking is then assigned a specific loss factoriti@irporates the
following factors:

. historical underwriting loss factc

. changes in lending policies and proceduresuding changes in underwriting standards and cadlectharge-off, and
recovery practices not considered elsewhere imastig credit losses;

. changes in national, regional, and local ecoranid business conditions and developments thextdfie collectibility of the
portfolio;

. changes in the nature and volume of the portfaiid ia the terms of the loal

. changes in the experience, ability, and depthradifg management and other relevant ¢
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. changes in the volume and severity of past dard, the volume of non-accrual loans, and themreland severity of
adversely classified or graded loans;

. changes in the quality of the baskban review systel

. changes in the underlying collateral for collatefapendent loar

. the existence and effect of any concentrationsedit; and changes in the level of such conceptmatian

. the effect of other external factors such asmetition and legal and regulatory requirementshaniével of estimated credit

losses in the bank’s existing portfolio.

In the second quarter of 2012, the Company modifgetistorical loss experience analysis to incoap®three-year average loss rate
assumptions. Prior to this, the Company employfdeayear average loss rate assumption analysis tiiteeyear average loss rate assump
analysis is computed for each of the Compartygllateral codes. The historical loss experiga@®mbined with the specific loss factor for e
combination of collateral and credit risk ratingiefhis then applied to each individual loan balatecdetermine an appropriate general reserv
The historical loss rates are updated on a quaithadis and are driven by the performance of th#glio and any changes to the specific loss
factors are driven by management judgment and sisaly the factors described above.

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

. The three-year average is more relevant tortherent losses in the core bank loan portfolidascharge-off rates from
earlier periods are no longer as relevant in commparto the more recent periods. Earlier periodakHistorically low credit
losses which then built up to a peak in creditdssas a result of the stressed economic environamehtiepressed real estate
valuations that affected both the U.S. economyegaly, and the Company’s local markets, specifycdliring that time.
Since the end of 2009 there has been no evidertbe i@ompany’s loan portfolio of a return to thedleof charge-offs
experienced at the height of the credit crisis.

. Migrating to a three-year historical averageslose reduces the need for management judgmeatdaelated to national,
regional, and local economic and business conditéord developments that affect the collectabilitthe portfolio as the
three year average is now more closely aligned thighcredit risk in our portfolio today.

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

Home Equity and Residential Real Estate Lo

The determination of the appropriate allowancddan losses for residential real estate and horaiyelpans differs slightly from the process
used for commercial and commercial real estatesloBine same credit risk rating system, Problem LReporting system, collateral coding
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 anltig loan basis by analyzing current FICO scorah@borrowers, line availability, recent
line usage and the aging status of the loan. Qeoffaihese factors, or combination of these factmigy cause a portion of the credit risk ratings
of home equity loans across all banks to be dowdegtaSimilar to commercial and commercial realtedtaans, once a home equity loan’s
credit risk rating is downgraded to a 6 througkh@, Company’s Managed Asset Division reviews andsad the subsidiary banks as to
collateral valuations and as to the ultimate resariuof the credits that deteriorate to a non-aakstatus to minimize losses.

Residential real estate loans that are downgramacdttedit risk rating of 6 through 9 also enter Broblem Loan Reporting system and hav
underlying collateral evaluated by the Managed #ssBévision.

Premium Finance Receivables and Indirect Consumank:

The determination of the appropriate allowancddan losses for premium finance receivables antlénticonsumer loans is based solely on
the aging (collection status) of the portfolios.€Xo the large number of generally smaller sizetilmmogenous credits in these portfolios,
these loans are not individually assigned a cresktrating. Loss factors are assigned
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to each delinquency category in order to calcudatallowance for credit losses. The allowancedanllosses for these categories is entirely a
general reserve.

Effects of Economic Recession and Real Estate M:

The Company’s primary markets, which are mostlguburban Chicago, have not experienced the saraks lef/credit deterioration in
residential mortgage and home equity loans asinesther major metropolitan markets, such as Midthipenix or Southern California,
however the Company’s markets have clearly beeenstdess. As of September 30, 2012 , home ecpatysl and residential mortgages
comprised 7% and 3% , respectively, of the Commatotal loan portfolio. At September 30, 2012 (exlahg covered loans), approximately
5.7% of all of the Compang’residential mortgage loans, excluding loans aeduwith evidence of credit quality deteriorationcg origination
and approximately 2.8% of all of the Company’s hamaity loans are on nonaccrual status or more dharpayment past due. Current
delinquency statistics of these two portfolios, destrating that although there is stress in the&jo metropolitan and southeastern Wiscc
markets, our portfolios of residential mortgaged home equity loans are performing reasonably asheflected in the aging of the
Company’s loan portfolio table shown earlier irsteection.

Methodology in Assessing Impairment and Ch-off Amounts

In determining the amount of impairment or charffs-associated with collateral dependent loansChmpany values the loan generally by
starting with a valuation obtained from an appidai$ahe underlying collateral and then deductistireated selling costs to arrive at a net
appraised value. We obtain the appraisals of tlienlying collateral typically on an annual basinfrone of a pre-approved list of
independent, third party appraisal firms. Typeamfraisal valuations include “as-is”, “as-completels-stabilized”, bulk, fair market,
liquidation and “retail sell-out” values.

In many cases, the Company simultaneously valweanderlying collateral by marketing the propedyrtarket participants interested in
purchasing properties of the same type. If the Gompeceives offers or indications of interest,wiktanalyze the price and review market
conditions to assess whether in light of such imi@tion the appraised value overstates the likebepand that a lower price would be a better
assessment of the market value of the propertynemdd enable us to liquidate the collateral. Additlly, the Company takes into account the
strength of any guarantees and the ability of tredwer to provide value related to those guaraniteeletermining the ultimate charge-off or
reserve associated with any impaired loans. Acogtgj the Company may charge-off a loan to a vakiew the net appraised value if it
believes that an expeditious liquidation is ded&aib the circumstance and it has legitimate oftersther indications of interest to support a
value that is less than the net appraised valuerrdtively, the Company may carry a loan at ae/#éhat is in excess of the appraised value if
the Company has a guarantee from a borrower teaEtimpany believes has realizable value. In evialy#ite strength of any guarantee, the
Company evaluates the financial wherewithal ofgharantor, the guarantor’s reputation, and theajuar's willingness and desire to work
with the Company. The Company then conducts awewighe strength of a guarantee on a frequen@béshed as the circumstances and
conditions of the borrower warrant.

In circumstances where the Company has receiveghairaisal but has no third party offers or indimasi of interest, the Company may enlist
the input of realtors in the local market as totiighest valuation that the realtor believes waeklilt in a liquidation of the property given a
reasonable marketing period of approximately 9%dayp the extent that the realtors’ indication @frket clearing price under such scenario is
less than the net appraised valuation, the Compeaytake a charge-off on the loan to a valuatia ihless than the net appraised valuation.

The Company may also charge-off a loan below th@ppraised valuation if the Company holds a jumortgage position in a piece of
collateral whereby the risk to acquiring controkleé property through the purchase of the seniatgage position is deemed to potentially
increase the risk of loss upon liquidation dueh®amount of time to ultimately market the propentyg the volatile market conditions. In such
cases, the Company may abandon its junior mortgadeharge-off the loan balance in full.

In other cases, the Company may allow the borrdeveonduct a “short sale,” which is a sale wheee@ompany allows the borrower to sell
the property at a value less than the amount ofiore Many times, it is possible for the curremner to receive a better price than if the
property is marketed by a financial institution athithe market place perceives to have a greatéedediquidate the property at a lower pri
To the extent that we allow a short sale at a grelew the value indicated by an appraisal, we takg a charge-off beyond the value that an
appraisal would have indicated.

Other market conditions may require a reserveittglthe carrying value of the loan below the ngirafsed valuation such as litigation
surrounding the borrower and/or property securimgloan or other market conditions impacting thkugaf the collateral.
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Having determined the net value based on the fasiach as those noted above and compared thatteaiue book value of the loan, the
Company arrives at a charge-off amount or a smeerve included in the allowance for loan losesummary, for collateral dependent
loans, appraisals are used as the fair valuersggptiint in the estimate of net value. Estimatest<to sell are deducted from the appraised
value to arrive at the net appraised value. Altthoaig external appraisal is the primary source bfatan utilized for charge-offs on collateral
dependent loans, alternative sources of valuatiay become available between appraisal dates. Asudtywe may utilize values obtained
through these alternating sources, which includelse and sale agreements, legitimate indicatibimerest, negotiated short sales, realtor
price opinions, sale of the note or support frorargators, as the basis for charge-offs. Thesenalige sources of value are used only if
deemed to be more representative of value basegadated information regarding collateral resolutionaddition, if an appraisal is not
deemed current, a discount to appraised value mayilived. Any adjustments from appraised valuadbvalue are detailed and justified in ar
impairment analysis, which is reviewed and apprdwethe Company’s Managed Assets Division.
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Restructured Loan

At September 30, 2012 , the Company had $147.2omilh loans with modified terms. The $147.2 miflim modified loans represents 181
credits in which economic concessions were gram@e@rtain borrowers to better align the termsheirtloans with their current ability to pay.
These actions were taken on a case-by-case badimgavith these borrowers to find a concession thauld assist them in retaining their
businesses or their homes and attempt to keep libgse in an accruing status for the Company. Taigioncessions include reduction of the
loan interest rate to a rate considered lower tharket and other modification of terms includinggiweness of all or a portion of the loan
balance, extension of the maturity date, and/orifivations from principal and interest paymentsriterest-only payments for a certain period.
See Note 7 of the Financial Statements presenteerutem 1 of this report for further discussiogasding the effectiveness of these
modifications in keeping the modified loans curreased upon contractual terms.

Subsequent to its restructuring, any restructusad Wwith a below market rate concession that besarmeaccrual, will remain classified by the
Company as a restructured loan for its durationwifidbe included in the Company’s nonperformingihe. Each restructured loan was
reviewed for impairment at September 30, 2012 gmlaximately $3.1 million of impairment was presantl appropriately reserved for
through the Company’s normal reserving methodoiaghe Company'’s allowance for loan losses.

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

September 30, June 30, September 30,
(Dollars in thousands) 2012 2012 2011
Accruing:
Commercial $ 21,12¢  $ 21,47¢ % 7,72¢
Commercial real estate 102,25: 128,66. 74,307
Residential real estate and other 5,01« 6,45( 3,32¢
Total accrual $ 128,39: $ 156,59( $ 85,35¢
Non-accrual: @
Commercial $ 924 % 156z $ 3,79
Commercial real estate 15,39¢ 13,21 13,32:
Residential real estate and other 2,48z 93¢ 1,91¢
Total non-accrual $ 18,80¢ $ 15,71¢  $ 19,03:
Total restructured loans:
Commercial $ 22,05( $ 23,04 % 11,51¢
Commercial real estate 117,65( 141,87 87,62¢
Residential real estate and other 7,49¢ 7,38¢ 5,24¢
Total restructured loans $ 147,19¢ $ 172,30¢ % 104,39:.
Weighted-average contractual interest rate of restuictured loans 4.21% 4.1%% 4.59%
(1) Included in total no-performing loans
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Restructured Loans Rollforwai

The table below presents a summary of restructioaats as of September 30, 2Gii&l 2011, and shows the changes in the balanaggdios:

periods:

Residential
Three Months Ended September 30, 2012 Commercial Real estate
(Dollars in thousands) Commercial Real estate and Other Total
Balance at beginning of period 23,04 $ 141,87 $ 7,38¢ 172,30¢
Additions during the period 447 8,63¢ 457 9,537
Reductions:
Charge-offs (63€) (8,879 (33¢) (9,859
Transferred to OREO — (1,012 _ (1,012
Removal of restructured loan staftis (163) — — (169)
Payments received (631) (22,97 12 (23,619
Balance at period end 22,05( $ 117,650 $ 7,49¢ 147,19t
Residential
Three Months Ended September 30, 2011 Commercial Real estate
( Dollars in thousands) Commercial Real estate and Other Total
Balance at beginning of period 15,98: $ 84,67 $ 2,39( 103,04
Additions during the period 3,157 7,45¢ 2,857 13,47:
Reductions:
Charge-offs (1,249 (2,067) — (3,310
Transferred to OREO — — _ —
Removal of restructured loan stattis (6,349 — — (6,344
Payments received (29 (2,439 €)) (2,47))
Balance at period end $ 11,51¢ % 87,62¢ $ 524 % 104,39:

(1) Loan was previously classified as a troubled delstnucturing and subsequently performed in compkanith the loan's modifieterms
for a period of six months (including over a calangear-end) at a modified interest rate which represergedarket rate at the time of
restructuring. Per our TDR policy, the TDR clagsfion is removed.
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Residential
Nine Months Ended September 30, 2012 Commercial Real estate
(Dollars in thousands) Commercial Real estate and Other Total
Balance at beginning of period 10,83 $ 112,79 $ 6,88¢ & 130,51t
Additions during the period 13,32¢ 55,01; 1,54¢ 69,88¢
Reductions:
Charge-offs (799) (11,53¢) (632) (12,967
Transferred to OREO — (3,149 — (3,149
Removal of restructured loan staftis (3639) (1,87%) (273) (2,519
Payments received (947) (33,609 (39 (34,58
Balance at period end 22,05( $ 117,65 $ 7,49 % 147,19¢
Residential
Nine Months Ended September 30, 2011 Commercial Real estate
(Dollars in thousands) Commercial Real estate and Other Total
Balance at beginning of period 18,02¢ $ 81,36¢ $ 1,79 $ 101,19(
Additions during the period 5,11¢ 47,40t 3,461 55,98t
Reductions:
Charge-offs (3,78)) (13,026) (4 (16,817)
Transferred to OREO — (6,749 — (6,749
Removal of restructured loan stattis (6,58¢) (5,59¢) — (12,189
Payments received (1,259 (15,777) 9) (17,045
Balance at period end $ 1151¢ % 87,62¢ $ 5,24¢  § 104,39:

(1) Loan was previously classified as a troubled delstnucturing and subsequently performed in compkanith the loan's modifieterms
for a period of six months (including over a calangear-end) at a modified interest rate which represerdedarket rate at the time of
restructuring. Per our TDR policy, the TDR clagsfion is removed.

Other Real Estate Owned

In certain circumstances, the Company is requinegdke action against the real estate collaterapetific loans. The Company uses
foreclosure, however, only as a last resort fotidgavith borrowers experiencing financial hardshiphe Company employs extensive contac
and restructuring procedures to attempt to finego#iolutions for our borrowers. The table belowspris a summary of other real estate ow
excluding covered other real estate owned, as jptfeB®er 30, 2012 and 2011 and shows the activitthiorespective periods and the balance
for each property type:

Three Months Ended Nine Months Ended

September 30, September 30, September 30, September 30,
(Dollars in thousands) 2012 2011 2012 2011
Balance at beginning of period $ 72,55 $ 82,77: $ 86,52 $ 71,21
Disposal/resolved (10,604 (7,58)) (29,809 (27,349
Transfers in at fair value, less costs to sell 6,89t 14,53( 22,62: 53,58¢
Additions from acquisition — 10,30: — 10,30:
Fair value adjustments (1,467%) (3,099 (12,959 (10,829
Balance at end of period $ 67,377 $ 96,92: % 67,377 % 96,92«
Period End
September 30, September 30,
(Dollars in thousands) 2012 2011
Residential real estate $ 8,241 $ 6,93¢
Residential real estate development 13,87: 18,53t
Commercial real estate 45,26¢ 71,45:
Total $ 67,377 $ 96,92/
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LIQUIDITY

Wintrust manages the liquidity position of its barkoperations to ensure that sufficient fundsaaailable to meet customers’ needs for loans
and deposit withdrawals. The liquidity to meet hdemands is provided by maturing assets, liqusdtaghat can be converted to cash and th
ability to attract funds from external sources.uigjassets refer to money market assets such asdféands sold and interest bearing deposit:
with banks, as well as available-for-sale debt gées which are not pledged to secure public funds

The Company believes that it has sufficient funmis access to funds to meet its working capital@hdr needs. Please refer to the Interest-
Earning Assets, Deposits, Other Funding SourcesSéiageholders’ Equity discussions of this repartafidditional information regarding the
Company’s liquidity position.

INFLATION

A banking organization’s assets and liabilities gnienarily monetary. Changes in the rate of inflatdo not have as great an impact on the
financial condition of a bank as do changes inregerates. Moreover, interest rates do not nersshange at the same percentage as
inflation. Accordingly, changes in inflation aretrexpected to have a material impact on the Companynalysis of the Company’s asset anc
liability structure provides the best indicationtmfw the organization is positioned to respondhtanging interest rates. See “Quantitative and
Qualitative Disclosures About Market Risks” sectaftthis report for additional information.

FORWARD-LOOKING STATEMENTS

This document contains, and the documents intotwihimay be incorporated by reference may confamyard-looking statements within the
meaning of federal securities laws. Forward-lookimfgrmation can be identified through the use ofds such as “intend,” “plan,” “project,”
“expect,” “anticipate,” “believe,” “estimate,” “cdamplate,” “possible,” “point,” “will,” “may,” “shaild,” “would” and “could.” Forward-

looking statements and information are not histdriacts, are premised on many factors and assangtand represent only management'’s
expectations, estimates and projections regarditugd events. Similarly, these statements are matagtees of future performance and involve
certain risks and uncertainties that are diffitolpredict, which may include, but are not limitedthose listed below and the Risk Factors
discussed under Item 1A of the Company’s 2011 AhReport on Form 10-K and in any of the Companyksequent SEC filings. The
Company intends such forward-looking statementsetoovered by the safe harbor provisions for fodalaoking statements contained in the
Private Securities Litigation Reform Act of 1995das including this statement for purposes of king these safe harbor provisions. Such
forward-looking statements may be deemed to in¢ladeng other things, statements relating to thmgamy's future financial performance,
the performance of its loan portfolio, the expeaetbunt of future credit reserves and chastfs; delinquency trends, growth plans, regula
developments, securities that the Company may &ffen time to time, and management’s long-term granfince goals, as well as statements
relating to the anticipated effects on financiahdition and results of operations from expectedetippments or events, the Companpusines
and growth strategies, including future acquisgiof banks, specialty finance or wealth manageiesinesses, internal growth and plans to
form additionalde novdbanks or branch offices. Actual results could diffeaterially from those addressed in the forwimaking statements |

a result of numerous factors, including the follogi

” o ” o " ou ” w ” o,

. negative economic conditions that adverselycaffee economy, housing prices, the job marketahdr factors that may
affect the Company’s liquidity and the performanés loan portfolios, particularly in the marketswhich it operates;

. the extent of defaults and losses on the Conipadogn portfolio, which may require further incees in its allowance for
credit losses;

. estimates of fair value of certain of the Comparassets and liabilities, which could change imealignificantly from perio
to period;

. the financial success and economic viability ofhberowers of our commercial loa

. the extent of commercial and consumer delinqueranesdeclines in real estate values, which mayiredurther increases

the Company'’s allowance for loan and lease losses;

. changes in the level and volatility of interestes, the capital markets and other market indltatsmay affect, among other
things, the Company’s liquidity and the value sfassets and liabilities;
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competitive pressures in the financial servizesiness which may affect the pricing of the Conyfmloan and deposit
products as well as its services (including wealitnagement services);

failure to identify and complete favorable agitions in the future or unexpected difficultiesdmvelopments related to the
integration of recent or future acquisitions;

unexpected difficulties and losses related td@-Bssisted acquisitions, including those resulfiogn our loss- sharing
arrangements with the FDIC;

any negative perception of the Compamgputation or financial streng
ability to raise capital on acceptable terms wheed®c
disruption in capital markets, which may lowairfvalues for the Comparg/investment portfolit

ability to use technology to provide products @ervices that will satisfy customer demands aedte efficiencies in
operations;

adverse effects on our information technology systeesulting from failures, human error or tampg
accuracy and completeness of information the Compeceives about customers and counterparties ke radit decision

the ability of the Company to attract and resémior management experienced in the bankingiaaddial services
industries;

environmental liability risk associated with lendiactivities
losses incurred in connection with repurchasesraaeinnification payments related to mortga

the loss of customers as a result of technodgicanges allowing consumers to complete thedmfimal transactions without
the use of a bank;

the soundness of other financial institutic

the possibility that certain European Union memdtates will default on their debt obligation$iieh may affect the
Company’s liquidity, financial conditions and retsubf operations;

examinations and challenges by tax author
changes in accounting standards, rules andpirgitions and the impact on the Comparfifiancial statemen
the ability of the Company to receive dividendsrits subsidiarie

a decrease in the Compasyegulatory capital ratios, including as a restifurther declines in the value of its loan poilitie,
or otherwise;

legislative or regulatory changes, particulatianges in regulation of financial services comgsuaind/or the products and
services offered by financial services companigduding those resulting from the Dodd-Frank Act;

restrictions on our ability to market our produitissonsumers and limitations on our ability to pedfly operate our mortga
business resulting from the Dodd-Frank Act;

increased costs of compliance, heightened regylatmpital requirements and other risks associaiddahanges in regulatic
and the current regulatory environment, includimg Dodd-Frank Act;

changes in capital requirements resulting from Bldsmitiatives;
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increases in the CompagyFDIC insurance premiums, or the collection ofcigdeassessments by the FC
delinquencies or fraud with respect to the Comypmpremium finance busine

credit downgrades among commercial and liferiaisce providers that could negatively affect thieeaf collateral securing
the Company'’s premium finance loans;

the Companyg ability to comply with covenants under its crdditility;

fluctuations in the stock market, which may haweadverse impact on the Company’s wealth managsdmsiness and
brokerage operation; and

significant litigation involving the Compar

Therefore, there can be no assurances that futtwalaesults will correspond to these forward-liogkstatements. The reader is cautioned no
to place undue reliance on any forward-lookingestagnt made by the Company. Forward-looking statésrsgreak only as of the date they are
made, and the Company undertakes no obligatiopdate any forward-looking statement to reflectithpact of circumstances or events that
arise after the date the forward-looking statermeag made. Persons are advised, however, to cdaghkr disclosures management makes ol
related subjects in its reports filed with the Séms and Exchange Commission and in its presasgls.
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ITEM 3
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISKS

As an ongoing part of its financial strategy, tharpany attempts to manage the impact of fluctuatiormarket interest rates on net interest
income. This effort entails providing a reasondldéance between interest rate risk, credit rigjyitlity risk and maintenance of yield. Asset-
liability management policies are established anditored by management in conjunction with the deanf directors of the banks, subject to
general oversight by the Risk Management Commdatdbe Company’s Board of Directors. The policistablish guidelines for acceptable
limits on the sensitivity of the market value ofets and liabilities to changes in interest rates.

Interest rate risk arises when the maturity oricépy periods and interest rate indices of therggeearning assets, interest bearing liabilities,
and derivative financial instruments are differdnis the risk that changes in the level of matké&trest rates will result in disproportionate
changes in the value of, and the net earnings gatefrom, the Company’s interest earning assats,ast bearing liabilities and derivative
financial instruments. The Company continuously itwra not only the organization’s current net ietgrmargin, but also the historical trends
of these margins. In addition, management attetoptientify potential adverse changes in net irseicome in future years as a result of
interest rate fluctuations by performing simulatamalysis of various interest rate environmenta. pbtential adverse change in net interest
margin and/or net income is identified, managememtld take appropriate actions with its asset-lighstructure to mitigate these potentially
adverse situations. Please refer to Iltem 2 “Manage's Discussion and Analysis of Financial Conditand Results of Operations” for further
discussion of the net interest margin.

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

The Companys exposure to interest rate risk is reviewed oggalar basis by management and the Risk Managebmninittees of the boar
of directors of the banks and the Company. Theatibie is to measure the effect on net income aratijost balance sheet and derivative
financial instruments to minimize the inherent nigkile at the same time maximize net interest ineom

Management measures its exposure to changes irshtates using many different interest rate st@sneOne interest rate scenario utilized is
to measure the percentage change in net inte@@nmassuming a ramped increase and decrease ah@@®DO basis points that occurs in
equal steps over a twelve-month time horizon. iy this measurement concept, the interest rsleofithe Company, expressed as a
percentage change in net interest income over y@aetime horizon due to changes in interest rateSeptember 30, 2012 , December 31,
2011 and September 30, 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:
September 30, 2012 5.0% 2.4% (3.9% (7.0%
December 31, 2011 7.7% 3.2% (3.9% (8.8%
September 30, 2011 7.9% 3.2% (3.5% (8.5%

This simulation analysis is based upon actual flasfs and repricing characteristics for balanceeshmstruments and incorporates
management’s projections of the future volume amdry of each of the product lines offered by @empany as well as other pertinent
assumptions. Actual results may differ from thesaufated results due to timing, magnitude, anddesgpy of interest rate changes as well as
changes in market conditions and management sigateg

One method utilized by financial institutions tomage interest rate risk is to enter into derivafimancial instruments. A derivative financial
instrument includes interest rate swaps, inteastcaps and floors, futures, forwards, optionremts and other financial instruments with
similar characteristics. Additionally, the Compamnters into commitments to fund certain mortgageso(interest rate locks) to be sold intc
secondary market and forward commitments for tharéudelivery of mortgage loans to third party istegs. See Note 14 of the Financial
Statements presented under Item 1 of this repofufther information on the Company’s derivativieaincial instruments.
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During the third quarter of 2012 , the Company mténto covered call option transactions relateddrtain securities held by the Company.
The Company uses these option transactions (rtherentering into other derivative interest raietracts, such as interest rate floors) to
increase the total return associated with theadlaecurities. Although the revenue received frioese options is recorded as non-interest
income rather than interest income, the increaseadr attributable to the related securities frbest options contributes to the Company’s
overall profitability. The Company’s exposure téeirest rate risk may be impacted by these tramsactiTo mitigate this risk, the Company
may acquire fixed rate term debt or use finanodiv@tive instruments. There were no covered gatibas outstanding as of September 30,
2012 .
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ITEM 4
CONTROLS AND PROCEDURES

As of the end of the period covered by this repbe, Company’s Chief Executive Officer and Chiafadficial Officer carried out an evaluation
under their supervision, with the participationottier members of management as they deemed apmtmpoi the effectiveness of the design
and operation of the Company’s disclosure con@al procedures as contemplated by Exchange ActBalel5. Based upon, and as of the
date of that evaluation, the Chief Executive Offiaed Chief Financial Officer concluded that thex@any’s disclosure controls and
procedures are effective, in all material respaotimely alerting them to material informationatng to the Company (and its consolidated
subsidiaries) required to be included in the peciogports the Company is required to file and silborthe SEC under the Exchange Act.

There were no changes in the Company’s internakabover financial reporting (as defined in ExcharAct Rule 13a-15(f)) during the period
that have materially affected, or are reasonakbjyjito materially affect, our internal controlsefinancial reporting.
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PART Il —
Iltem 1A: Risk Factors

There were no material changes from the risk factet forth under Part I, Item 1A “Risk Factors'tiie Company’s Form 10-K for the fiscal
year endeDecember 31, 2011 and Part Il, Item 1A "Risk Fegtar the Company's Form 10-Q for the quarter enlled 30, 2012.

Item 2: Unregistered Sales of Equity Securities antlse of Proceeds

No purchases of the Comp¢s common shares were made by or on behalf of trapgany or any “affiliated purchaser” as definedRune
10b-18(a)(3) under the Securities Exchange Act9@4] as amended, during the three months endedrSket 30, 2012 . There is currently no
authorization to repurchase shares of outstandingon stock.

114




Table of Contents

Iltem 6: Exhibits:
(a) Exhibits

10.1

Fifth Amendment Agreement, dated as of Octobe2R&?2, to Amended and Restated Credit Agreementngriéintrust
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative agémtgrporated by
reference to the Company's Current Report on Fekrfiked with the Securities and Exchange Commiggio November 1,
2012)

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.z Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.
32.1 Certification of President and Chief Executive ©éfi and Executive Vice President and Chief Findi@fficer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Seefi6rof the Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document *
101.SCH  XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenim
101.DEF  XBRL Taxonomy Extension Definition Linkbase Docurhen
. Includes the following financial information ilucied in the Company’s Quarterly Report on FormQLfbr the quarter ended

September 30, 2012 , formatted in XBRL (eXtensiBsiness Reporting Language): (i) the Consolid&iedements of Condition,
(ii) the Consolidated Statements of Income, (fig Consolidated Statements of Comprehensive Incfméhe Consolidated
Statements of Changes in Shareholders’ Equityth@)Consolidated Statements of Cash Flows, andN@ti¢s to Consolidated
Financial Statements
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causseddiport to be signed on its behalf by the
undersigned, thereunto duly authorized.

WINTRUST FINANCIAL CORPORATION
(Registrant)
Date: November 8, 2012 /s/ DAVID L. STOEHR
David L. Stoehr
Executive Vice President and
Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION
I, Edward J. Wehmer, certify that:
1. | have reviewed this quarterly report on Foil®HQof Wintrust Financial Corporatic

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f) for the registrard have:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounted principles;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure conaints procedures as of the end of the period couwydhis report based on
such evaluation; and

d) Disclosed in this report any change in thegstgnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter that haterraly affected, or is reasonably likely to maadly affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors fersons performing the equivalent
functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Date: November 8, 2012

/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. | have reviewed this quarterly report on Foil®HQof Wintrust Financial Corporatic

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f) for the registrard have:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounted principles;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure conaints procedures as of the end of the period couwydhis report based on
such evaluation; and

d) Disclosed in this report any change in thegstgnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter that haterraly affected, or is reasonably likely to maadly affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors fersons performing the equivalent
functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Date: November 8, 2012

/s/ DAVID L. STOEHR
Name: David L. Stoehr

Title: Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

Pursuant to Section 906 of the Sarbanes-Oxley A2002, 18 U.S.C. Section 1350, the undersigne@fthiecutive Officer and Chief
Financial Officer of Wintrust Financial Corporati¢tthe Company”) certify, on the basis of such offis’ knowledge and belief that:

(1) The Quarterly Report of the Company on ForrQLfdr the period ended September 30, 2012, as fii¢h the Securities and Exchange
Commission on November 8, 2012, (the “Report”)yfubmplies with the requirements of Section 13¢a)%(d), as applicable, of the
Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report faphgsents, in all material respects, the finanmialdition and results of operations of the
Company.

/sl EDWARD J. WEHMER
Name: Edward J. Wehmer

Title: President and Chief Executive Officer
Date: November 8, 2012

/s/ DAVID L. STOEHR
Name: David L. Stoehr

Title: Executive Vice President and
Chief Financial Officer

Date: November 8, 2012

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyn| be retained by the Company and
furnished to the Securities and Exchange Commiagiam request. This certification accompanies thpdRt and shall not be treated as havin
been filed as part of this Report.



